GRUPO TMM, SA.DE C.V.
TRANSPORTACION MARITIMA MEXICANA,SA.DEC.V.

December 13, 2001

Dear shareholder:

We are pleased to inform you of the proposed reorganization involving Transportacion MaritimaMexicana, S.A. de C.V.
("TMM™) and Grupo TMM, S.A. de C.V. (previously known as Grupo Servia, S.A. de C.V.) ("Grupo TMM"), which was unanimously
approved by the TMM and Grupo TMM boards of directors.

The proposed reorgani zation will center around the merger of TMM with and into Grupo TMM, a privately held Mexican
company that was formed in 1987 to serve as a holding company for investments by certain members of the Serrano Segoviafamily.
Grupo TMM iscurrently TMM's largest shareholder, holding, directly, 51.2% of the full voting shares of TMM. Under the terms of the
merger, each outstanding share of TMM stock and each American Depositary Share ("ADS") representing TMM stock, other than the
Series A Shares of TMM that are owned directly by Grupo TMM, will be converted into one share of Grupo TMM stock or one ADS
representing Grupo TMM stock.

In preparation for the merger, Grupo TMM will transfer all of its assets and liabilities, other than the Series A Shares of TMM
that it owns, to anewly formed entity owned by certain members of the Serrano Segoviafamily. Therefore, upon consummation of the
merger, Grupo TMM's equity and operations and financial condition will be substantially the same as those of TMM prior to the merger.

The affirmative vote of holders of amajority of the outstanding shares of TMM, voting asasingle class, is required to approve
the merger. Neither TMM nor Grupo TMM is soliciting proxiesin connection with such vote. Shareholderswill have the opportunity
to be present and vote at a meeting of the shareholders of TMM that is being called in accordance with the applicable laws of Mexico.
The meeting is scheduled to be held at 10:00 a.m., on December 21, 2001, at the offices of TMM, located at Avenida de la Clspide, No.
4755, Colonia Parques del Pedregal, CP. 14010, Delegacién Tlalpan, Mexico City, Mexico.

TMM has two classes of stock outstanding, Series A Shares and SeriesL Shares. Asof December 12, 2001, TMM had
42,722,353 Series A Shares outstanding and 14,240,784 Series L Shares outstanding. Non-Mexicans hold Series A Sharesin the form
of ordinary participation certificates, or CPOs, which are held in a CPO Trust. Holders of CPOs are not entitled to exercise any voting
rights with respect to the Series A Shares held in the CPO Trust. The CPO Trusteeisrequired by the terms of the CPO Trust to vote the
Series A Shares held in the CPO Trust in the same manner as holders of amajority of the outstanding Series A Shares not held in the
CPO Trust voted at the relevant meeting. The Series L Shares may be held directly or in the form of L Share ADSs, both of which are
entitled to limited voting rights. Grupo TMM's ownership of the Series A Shares of TMM, when taken together with the Series A
Shares held in the CPO trust should be sufficient to approve the merger.

The Series A CPO ADSs and Series L ADSs are listed and trade regularly on the New Y ork Stock Exchange under the ticker
symbols"TMM/A" and "TMM", respectively, and the Series A and Series L Shares are listed and trade regularly on the Mexican Stock
Exchange. Asacondition to the merger, Grupo TMM will list its shares on the New Y ork Stock Exchange and the Mexican Stock
Exchange. The boards of directors of TMM and Grupo TMM are furnishing this document to you to provide you with important
information about the merger. This document is also a prospectus of Grupo TMM relating to the shares of Grupo TMM to be issued to
TMM shareholdersin the merger.

The Boards of Directors of TMM and Grupo TMM believe that this proposal is favorable for the
companies and for you and recommend and approve this proposal for reorganization.

Sincerely,

[s/ Javier Segovia Serrano
on behalf of TMM and Grupo TMM

Y ou should carefully consider the Risk Factor s beginning on page 16.

Neither the Securities and Exchange Commission nor any State securities regulator has approved or
disapproved of the securities to be issued under this prospectus or determined if this prospectusis
accurate or adequate. Any representation to the contrary isa criminal offense. This prospectus shall
not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these
securitiesin any Sate in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such Sate.

This prospectus is dated December 13, 2001 and isfirst being mailed to shareholders on or about December 13, 2001.
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QUESTIONS AND ANSWERS ABOUT THE REORGANIZATION

Why are Grupo TMM and TMM proposing to merge?

Grupo TMM and TMM are merging as part of an overall corporate restructuring designed to achieve tax and
corporate governance efficiencies. These efficiencies are more fully described in the section entitled "The
Reorganization."

How will the merger be structured?

In preparation for the merger, Grupo TMM will transfer all of its assets and liabilities — other than its
controlling interest in TMM —to a newly formed entity owned by certain members of the Serrano Segovia
family. TMM will then merge with and into Grupo TMM, with Grupo TMM being the surviving entity.

What will holdersof TMM stock receivein the merger?

In preparation for the merger, the capital stock of Grupo TMM will be increased through the authorization of
additional Series A Shares and new SeriesL Shares.

In the merger, with the exception of the Series A Shares of TMM that are owned by Grupo TMM, each TMM
Series A Share or CPO ADS, as the case may be, and each TMM Series L Share or Series L Share ADS, asthe
case may be, will be exchanged for one Grupo TMM Series A Share or CPO ADS, as the case may be, or for
one Series L Share or SeriesL Share ADS, as the case may be.

Asaresult, your relative economic interest in Grupo TMM and your voting rights will remain the same as they
werein TMM prior to the reorganization.

Will there be any significant differencesin therights of holders of Grupo TMM stock following the
mer ger, as compared with the rights of holdersof TMM stock prior to the merger?

Therewill be no significant differencesin the rights of holders of Grupo TMM stock as compared with the
rights of holders of TMM stock. Grupo TMM Series A Share CPO ADSs and Series L Share ADSs (and the
Shares underlying the ADSs) will afford shareholders the same rights that the TMM Series A Share CPO
ADSs and Series L Share ADSs (and the Shares underlying the ADSs), respectively, currently afford the TMM
shareholders. However, the consent of the board of directors of Grupo TMM will be required for acquisitions
of Grupo TMM's Series A Shares which would result in any person acquiring 5% or more of the outstanding
Series A Shares of Grupo TMM in one or more simultaneous or successive transactions. This restriction will
only apply to the Series A Shares not the Series A Share CPO ADSs, and consequently, will not affect U.S.
holders. See"Comparison of Rights of Holders of TMM Securities and Grupo TMM Securities'.

Will holdersof TMM stock recognize taxable gains or losses in connection with the merger ?

For U.S. federal income tax purposes, U.S. holders of TMM Series L Shares, Series L Share ADSs or Series A
Share CPO ADSs that exchange such Shares or ADSs for Grupo TMM Shares or ADSs in the merger will not
recognize again or loss. See "Material Tax Considerations -- The Merger -- U.S. Federal Income Tax
Considerations."

In general, for Mexican income tax purposes, the exchange of Series A and Series L Shares of TMM (or TMM
ADSs representing such Shares) for Series A or Series L Shares of Grupo TMM (or Grupo TMM ADSs
representing such Shares) pursuant to the merger will not result in any taxable gain or loss, if, as expected,
certain requirements are met. See "Material Tax Considerations -- The Merger -- Mexican Federal Income Tax
Considerations.”

We urge you to consult your own tax advisersregarding your particular tax
consequences.

Areholdersof TMM stock being asked to vote on the merger?

TMM's shareholders are being asked to vote on the merger and a simple majority vote of the Series A and
Series L Shares, which will vote as one class, is required to approve the merger. However, TMM is not
soliciting proxies in connection with such vote. Shareholderswill have the opportunity to be present and vote
at an extraordinary meeting of the shareholders of TMM that is being called in accordance with the applicable
laws of Mexico. The extraordinary meeting is scheduled to be held at 10:00 a.m., on December 21, 2001, at




the offices of TMM, located at Avenida de la Clspide, No. 4755, Colonia Parques del Pedregal, CP. 14010,
Delegacién Tlalpan, Mexico City, Mexico.

Holders of Series A Share CPO ADSs are not entitled to exercise any voting rights with respect to the Series A
Shares held in the CPO Trust. Such voting rights are exercisable only by the CPO Trustee, which is required
by the terms of the CPO Trust to vote such Series A Sharesin the same manner as holders of amajority of the
outstanding Series A Shares not held in the CPO Trust voted at the relevant meeting.

Holders of Series L Share ADSs are entitled to instruct the Depositary as to the exercise of voting rights
attaching to the deposited Series L Shares, and upon receipt of such instructions, the Depositary will endeavor,
insofar as practicable, to vote or cause to be voted the Series L Shares underlying such holders' Series L Share
ADRsin accordance with such instructions.

Grupo TMM's ownership of the Series A Shares of TMM, when taken together with the Series A Shares held
in the CPO Trust should be sufficient to approve the merger.

Are holders of TMM's shares entitled to dissenters' rightsin connection with the merger?

No. Under Mexican law, shareholders are not entitled to any dissenters' rights or appraisal rightsin connection
with the merger.

If the merger isapproved, when will it become effective?

We expect to compl ete the merger as soon as practicable following the extraordinary meeting of the
shareholders of TMM.

If themerger isapproved and completed, will TMM shareholders have to exchange their TMM stock
certificatesand/or ADRsfor Grupo TMM stock certificates and/or ADRS?

Yes. If the merger is approved and effected, holders of TMM Shares and ADSs will have to exchange their
TMM stock certificates and ADRs for Grupo TMM stock certificates and ADRs. However, you do not need to
do anything presently. If the merger is approved and effected, we will send you instructions regarding the
procedures for exchanging your certificates and/or ADRs representing TMM stock for certificates and/or
ADRs representing Grupo TMM stock.

Whom should shareholders of TMM contact if they have questions about the merger?

Holders should contact Mr. Brad Skinner or Mr. Jacinto Marinaat TMM if they have questions about the
merger at 011-525-55-629-8866.

Will the shares of Grupo TMM belisted on the New York Stock Exchange?

We planto list the Grupo TMM shares on the New Y ork Stock Exchange and the Mexican Stock Exchange as
acondition to the merger.

Will Grupo TMM be subject to the informational requirements of the securities laws of the United
States?

Yes. Asisthe casewith TMM, as aresult of registering its ordinary shares for issuance in the merger, Grupo
TMM will be subject to the informational requirements of the securities |aws of the United States.




FORWARD-LOOKING INFORMATION

This prospectus contains various forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, asamended, and Section 21E of the Securities Exchange Act of 1934, including statements
regarding, among other things, the financial performance and operating plans for Grupo TMM which will be the
surviving entity after the merger. These statements are based upon the current beliefs of the management of TMM
and Grupo TMM, aswell as upon assumptions made by management based upon information currently available to
it. Thewords"believe", "expect”, "likely" and "anticipate" and similar expressions identify some of these forward-
looking statements. These statements are subject to various risks and uncertainties and other factors which may
cause the actual results, performance or achievementsto be materially different from any future results, performance
or achievements expressed or implied by such forward-looking statements. Should management's assumptions
proveincorrect, actual results may vary materially and adversely from those anticipated or projected. Readers are
cautioned not to place undue reliance on such forward-looking statements, which speak only as of their respective
dates. We undertake no obligation to update publicly or revise any forward-looking statements, whether as aresult
of new information, future events or otherwise.

The following factors, aswell as other factors described in this report, could cause actual resultsto differ
materially from such forward-looking statements:

global, U.S. and Mexican economic and social conditions;

the effect of the North American Free Trade Agreement ("NAFTA") on the level of U.S.-Mexico trade;
the condition of international shipping and transportation markets;

the success of our investment in TFM, S.A. de C.V. ("TFM") and other new businesses;

our ability to reduce corporate overhead costs;

the ability of management to manage growth and successfully compete in new businesses,

the availability of capital to fund our expansion plans;

our ability to utilize aportion of the current and future tax loss carryforwards,

if necessary, our ability to refinance our indebtedness on favorable terms;

economic uncertainty caused by recent terrorist attacks on the United States; and

other factors described in this report.




SUMMARY

This Summary highlights selected information from this document and may not
contain all of the information that isimportant to you. You should read carefully this entire
document and the other documents to which we have referred. To understand the
reorganization and the other transactions more fully and for a more complete description of
the legal terms of the reorganization, see "Where You Can Find More Information” on
page 109 of this prospectus. The actual terms of the reorganization are contained in the
Merger Agreement. A copy of an English tranglation of the Merger Agreement isincluded
In this prospectus as Annex A.

In this document, "we," "us," "our" and "our company” refer to TMM and its
subsidiaries or Grupo TMM and its subsidiaries, as the context requires, and "you" refersto
the shareholders of TMM or of Grupo TMM, as the context requires.

Referencesin thisdocument to "$", "US$" or "dollars" areto United States dollars
and referencesto "pesos”’ or "Ps." areto Mexican pesos. This document contains
translations of certain peso amountsinto dollars at specified rates solely for the
convenience of the reader. These trandations should not be construed as representations
that the peso amounts actually represent such dollar amounts or could be converted into
dollars at the ratesindicated or at any other rate.

Partiesto the Reor ganization

Transportacién Maritima Mexicana, SA. de C.V.

Transportacién MaritimaMexicana, S.A. de C.V. ("TMM") was founded on September 18, 1958, by a
group of private investors, including the Serrano Segoviafamily. TMM is a sociedad anénima de capital
variable (variable capital corporation) incorporated under Mexican law for aterm of 90 years and is controlled
by Grupo TMM, a Mexican holding company for certain members of the Serrano Segoviafamily. Grupo
TMM currently owns, directly, 51.2% of TMM's Series A Shares and possesses voting control of TMM. Both
Grupo TMM and TMM are headquartered in Mexico City, D.F., located at Avenida de la Clspide, No. 4755,
Colonia Parques del Pedregal, 14010 Mexico City, D.F., Mexico, telephone from the United States 011-525-
55-629-8866. TMM's agent in the United States authorized to receive service of processin any proceeding on
its behalf is CT Corporation System, with offices currently located at 111 Eighth Avenue, New Y ork, New
York 10011.

TMM isthelargest integrated | ogistics and transportation company in Mexico. TMM offersan
integrated regional network of rail and road transportation services, port management, freight distribution,
specialized maritime operations and logistics services. TMM's servicesinclude:

specialized maritime shipping, including:
chartering supply ships to serve offshore ail rigs,
furnishing towing services for ships at the Port of Manzanillo, and
transporting automobiles, and refined petroleum and chemical products,
logistics operations, including:
dedicated contract trucking, and

integrated logistics outsourcing services;




port and terminal operationsin the ports of Manzanillo, Veracruz, Cozumel, Acapulco, Progreso,
and T Uxpan; and

rail transport within Mexico and to and from the United States.

TMM believesthat its business strategy of restructuring its operations and increasing profitability
through the sale of non-strategic assets and the reduction of debt will strengthen its position as the leading
integrated logistics and transportation company in Mexico. A major component of this strategy isto continue
to grow by expanding existing business operations, including our specialized maritime and non-maritime
activities, and entering into new and complementary businesses. Inthe past TMM has considered, and in the
future TMM may consider, acquisitions of and investments in Mexican and non-M exican transportation and
| ogistics companies, including expansion of strategic alliances with leading companiesin both maritime and
non-maritime businesses, and entering into new strategic rel ationships.

Significant steps taken by TMM in 2000 and 2001 to implement its strategic objectives include:

The receipt of $65.0 million in payments from CP Ships Holdings, Inc. related to the sale of
TMM'sinterest in Americana Ships Limited.

The receipt of $20.0 million from the sale and |easeback of TMM's headquarters building.

Theretirement of TMM's bond issue in October 2000, thereby reducing TMM's overall debt
level.

The receipt of $41.3 million in October 2000 from the increased participation by Stevedoring
Services of Americain the port division.

The reduction of TMM'sratio of general and administrative costs as a percentage of sales,
through administrative and operational cost reduction initiatives.

The establishment in 2000 of an $8.0 million reserve for expected losses on the sale of the liner
business and certain other contingencies.

The completion of a bondholder Consent Solicitation permitting the acquisition of an increased
ownership interest in Grupo TFM, S.A. de C.V. (Grupo TFM), alowing for the financial
consolidation of TFM into TMM and permitting the merger to occur, provided that the merger
occurs on or before December 31, 2001.

A $20.0 million investment by General Motorsin TMM Multimodal.

In the first quarter of 2001, TFM received a credit of approximately $82 million from the sale of a
redundant rail line.

Grupo TMM, SA. deC.V.

Grupo TMM isaprivately held Mexican company that was formed on August 14, 1987 to serve asa
holding company for investments by certain members of the Serrano Segoviafamily. All of the outstanding
shares of Grupo TMM are currently held by members of the Serrano Segoviafamily. Grupo TMM owns,
directly, 21,854,504 Series A Shares, representing approximately 51.2% of the total outstanding TMM Series
A Shares, which represents approximately 38.4% of the total outstanding stock of TMM.

As of December 31, 2000, Grupo TMM's assets, other than itsinterest in TMM and its management
contract with TMM, consisted primarily of shares of certain subsidiaries and real estate assets held directly or
through its subsidiaries, and its liabilities were comprised primarily of bank debt.

The Reorganization

General

The boards of directors of TMM and Grupo TMM have unanimously approved the proposed
corporate reorganization and merger in which TMM will be merged with and into Grupo TMM. Y ou will,




after the merger, continue to own, as a shareholder of Grupo TMM, the same relative economic interest in
Grupo TMM asyou owned in TMM.

In preparation for the merger, the shareholders of Grupo TMM will approve the escision (split-up) of
Grupo TMM into two companies, Grupo TMM and a newly formed corporation, Promotora Servia, S.A. de
C.V. Under the terms of the escision, Grupo TMM will transfer all of its assets, rights and privileges (other
than itsinterest in TMM) and all of itsliabilities to Promotora Servia. The transfer of assets to Promotora
Serviawill be made without recourse and without representation or warranty of any kind and all of Grupo
TMM's creditors will expressly and irrevocably consent to the transfer of the liabilities to Promotora Servia.
For more information on the escisidn, please see the section entitled "The Reorganization."

Reasons for the Reorganization

The boards of directors of Grupo TMM and TMM believe that the reorganization will enable Grupo
TMM asthe surviving corporation, to avail itself of benefitsthat are not availableto TMM under the current
corporate structure.

Benefits of the Merger

The primary purpose of the merger is to achieve tax and corporate governance efficiencies. The
merger is also part of abroader company-wide restructuring plan launched by TMM's management in 1998
with the strategic objectives of (i) divesting under-performing businesses and continuing the expansion of
historically higher-margin businesses, (ii) continuing the development of TMM asthe largest Mexican
provider of an integrated array of transportation and logistics services, and (iii) streamlining TMM's corporate
structure to realize tax and corporate governance efficiencies.

It is anticipated that the merger will result in benefitsfor all of the shareholdersinvolved in the
merger. However, we cannot assure you that these benefits will be realized.

The principal benefits of the merger include:
the extension of the benefits derived from the tax consolidation to all of TMM's shareholders;

the creation of anew company that represents our re-directed principal objectives - distancing
ourselves from unprofitabl e businesses and assets and concentrating on the expansion of our more
profitable services; and

aligning theinterests of our controlling shareholders more closely with those of our minority
shareholders.

We can give no assurance, however, that we will realize any of the anticipated benefits of the
reorganization, and we refer you to the disclosure below under "Risk Factors -- Factors Relating to the
Reorganization," for adiscussion of the risks and uncertainties relating to the merger.

The Merger Agreement

Theterms of the reorganization are set forth in aMerger Agreement (convenio de fusion) by and
between TMM and Grupo TMM. The Merger Agreement provides for the merger of TMM with and into
Grupo TMM, with Grupo TMM surviving (fusionante). Under the terms of the Merger Agreement, all of the
assets, privileges and rights, and all of the liabilities of TMM will be transferred to Grupo TMM upon the
effectiveness of the merger. Each Series A Share of the capital stock of TMM (other than the Series A Shares
owned by Grupo TMM) will be exchanged for one Series A Share of the capital stock of Grupo TMM, and
each Series L Share of the capital stock of TMM will be exchanged for one Series L Share of the capital stock
of Grupo TMM. Grupo TMM Series A and Series L Shares will have the same rights and characteristics as
those of the TMM Series A and Series L Shares, respectively. However, the By-laws (Estatutos) of Grupo
TMM will require that the consent of the board of directors of Grupo TMM be obtained for any acquisition of
Grupo TMM's Series A Shares which would result in any person acquiring 5% or more of the outstanding
Grupo TMM Series A Sharesin one or more simultaneous or successive transactions. If the approval process
is not complied with, the acquiror will not be entitled to vote the acquired Shares. Immediately following the
merger, Grupo TMM will have outstanding the same number of Series A and Series L Sharesas TMM will




have outstanding immediately prior to the merger. A copy of an English translation of the Merger Agreement
is attached hereto as AnnexA and isincorporated herein by reference.

Effective Time

We anticipate that the merger will become effective soon after TMM's extraordinary shareholders
meeting. The merger of TMM with and into Grupo TMM, if approved by our shareholders and not terminated
by the boards of directors of TMM and Grupo TMM, will become effective at the time the Merger Agreement
and the notarized minutes of the shareholders' meetings are registered with the Public Registry of Commercein
Mexico City.

Termination

We currently expect the reorganization to take place soon after the extraordinary meeting. However,
the boards of directors of TMM and Grupo TMM may jointly defer the merger or may abandon the merger
after the extraordinary meeting. The boards of directors may exercise thisright if they jointly determine that
the reorganization would, in their view, have material adverse consequences to the shareholders of TMM or
Grupo TMM, as the case may be.

Conditionsto Completion of the Reorganization

The reorganization will not be completed unless, among other requirements, the following conditions
are satisfied or, if allowed by law, waived:

* theshareholders of Grupo TMM and TMM approve the reorganization by the requisite vote;

*  Grupo TMM's securities are admitted or authorized to trade on the New Y ork Stock Exchange;

e Grupo TMM's securities are admitted for trading on the Mexican Stock Exchange (Bolsa
Mexicana de Valores, SA. deC.V.);

» the Grupo TMM securities are registered with the National SecuritiesRegistry (Registro
Nacional de Valores) of the National Banking and Securities Commission (Comision Nacional
Bancariay de Valores) of Mexico;

« theregistration statement of which this prospectus forms a part is declared effective; and

e immediately prior to the merger, the escisién (split-up) of Grupo TMM into two companies shall
have occurred.

Risks Associated with the Merger

We expect to obtain certain benefits and efficiencies as aresult of the merger. However, there can be
no assurance that we will be able to realize these benefits and efficiencies. In addition, there are certain other
risks associated with the merger. We refer you to the disclosure under "Risk Factors -- Factors Relating to the
Reorganization”, for adiscussion of the risks and uncertainties relating to the merger.

Vote Required to Approve the Merger

™M

TMM's shareholders are being asked to vote on the merger. However, TMM is not soliciting proxies
in connection with such vote. Shareholderswill have the opportunity to be present and vote at an extraordinary
meeting of the shareholders of TMM that is being called in accordance with the applicable laws of Mexico.
The extraordinary meeting is scheduled to be held at 10 am., on December 21, 2001, at the offices of TMM,
located at Avenida de la Cuspide, No. 4755, Colonia Parques del Pedregal, CP. 14010, Delegacion Tlalpan,
Mexico City, Mexico.




TMM has two classes of shares outstanding, Series A Shares and Series L Shares, which represent,
respectively, the fixed and variable portions of TMM's capital. Series A Shares must represent, at all times, at
least 75% and Series L Shares may not exceed at any time 25%, of the outstanding capital stock of TMM. The
TMM Series A Shares may not be held directly by non-Mexicans. However, non-Mexicans may hold Series A
Sharesin the form of ordinary participation certificates or CPOs issued by a Trust (the CPO Trust) that holds
the Series A Shares. The affirmative vote of asimple majority of TMM's outstanding Series A Shares and
Series L Shares (including those represented by CPOs and ADSs), voting as a single class, will be required to
approve the merger. However, holders of Series A Share CPO ADSs are not entitled to exercise any voting
rights with respect to the Series A Shares held in the CPO Trust. Such voting rights are exercisable only by the
CPO Trustee, which is required by the terms of the CPO Trust to vote such Series A Sharesin the same
manner as the holders of a majority of the outstanding Series A Shares not held in the CPO Trust voted at the
relevant meeting. Holders of Series L Share ADRs are entitled to instruct the Depositary as to the exercise of
voting rights attaching to the deposited Series L Shares, and upon receipt of such instructions the Depositary
will endeavor, insofar as practicable, to vote or cause to be voted the Series L Shares underlying such holders
Series L Share ADRsin accordance with such instructions.

Grupo TMM holds, directly, 51.2%, of the outstanding Series A Shares, 6,364,504 of which are held
in the form of Shares, rather than CPOs, and intends to vote those Sharesin favor of the merger. The Series A
Shares held by Grupo TMM in the form of Shares, represent 57.3% of the outstanding Series A Sharesheld in
the form of Shares. Accordingly, the CPO Trustee would be required, under the terms of the CPO Trust, to
vote all Series A Shares held in the CPO Trust in favor of the merger. As of November 30, 2001, 31,610,141
Series A Shares were held in the CPO trust in the form of CPOs. Assuming the number of CPOs held in the
CPO trust remains approximately the same, the Series A Shares held by Grupo TMM in the form of Shares,
taken together with the Series A Shares represented by CPOs which will be voted by the CPO Trusteein the
same manner as Grupo TMM votes, represent 66.7% of the total outstanding Shares of TMM. |n addition,
Servicios Directivos Servia, S.A.de C.V., asubsidiary of Grupo TMM which will be transferred to Promotora
Serviapursuant to the escision currently holds 4,162,914 TMM Series A Shares (in the form of Shares) and
such Series A Shares will be voted in favor of the merger. The Series A Shares held by Servicios Directivos
Servig, S.A. de C.V. and Grupo TMM in the form of Shares, represent approximately 94.7% of the outstanding
Series A Shares held in the form of Shares and when taken together with the Series A Shares represented by
CPOs, represent approximately 74% of the total outstanding Shares of TMM. Conseguently, Grupo TMM's
and Servicios Directivos ServiaS.A. de C.V.'s ownership interest in the outstanding Series A Shareswill be
sufficient to approve the merger even if all other holders of Series A and Series L Shares should vote against it.

Asof June 30, 2001, Messrs. Javier Segovia Serrano, Mario Mohar Ponce and Brad Skinner who are
directors and executive officers of TMM beneficially owned Series A Shares of TMM. Each of these
individuals owns |less than 1% of the outstanding Series A Shares.

Grupo TMM

Grupo TMM's shareholders are being asked to vote on the merger and a simple mgjority voteis
required to approve the merger. All of Grupo TMM's outstanding shares are held by members of the Serrano
Segoviafamily. José Serrano Segovia currently owns 9,966,125 shares (57.14%) and his brother, Ramoén
Serrano Segovia currently owns 7,475,465 shares (42.86%). In connection with the merger, Teresa Serrano
Segoviawill beissued 4,412,914 shares of Grupo TMM as aresult of an increase in the capital stock of Grupo
TMM prior to the escision (split-up) of Grupo TMM. José Serrano Segovia and Ramaén Serrano Segoviaare
directors and executive officers of Grupo TMM. In connection with the capital increaseit is expected that all
of the shares of Grupo TMM which are held by members of the Serrano Segovia family, will be contributed,
for acertain period of time, to atrust pursuant to which the power to vote such shares shall be held by Mr. José
Serrano Segovia.

Dissenters Rights

Under Mexican law, shareholders are not entitled to any dissenters' rights or appraisal rightsin
connection with the merger.




Quorum

The required quorum for an extraordinary meeting of the shareholders of TMM is at least 75% of the
outstanding Shares (including those represented by Series A CPO ADSsand SeriesL ADSs). If aquorumis
not present at a duly called meeting, a subsequent meeting may be called upon not less that 15 days' published
notice, and at least 50% of the outstanding Shares (including those represented by Series A CPO ADSs and
Series L ADSs), will constitute a quorum at such subsequent meeting. The CPO Trustee is required to attend
al shareholders’ meetings and the depositary for the Series L Share ADSs, representing all of the Series L
Share ADSs, isrequired to (i) attend the meeting if it receives voting instructions with respect to any of the
SeriesL Share ADSsand (ii) to give adiscretionary proxy to TMM with respect to all of the SeriesL Share
ADSs for which no voting instructions have been given, unless TMM informs the depositary that it does not
wish such discretionary proxy to be given. The Series A Shares represented by CPOs, when taken together
with the Series L Share ADSs and the Series A Shares held in the form of Shares by Grupo TMM, represent
well in excess of 75% of the total outstanding capital stock of TMM. Consequently, it is expected that the
quorum requirement will be present at the first call of the extraordinary meeting.

Record Date

Only TMM shareholders of record at the close of business on December 19, 2001, as shown on
TMM's records, will be entitled to vote at the extraordinary meeting.

Trading

TMM's Series A Shares and Series L Shares trade on the Mexican Stock Exchange. 1n addition,
TMM's CPOs are currently traded on the New Y ork Stock Exchange under the symbol "TMMA" in the form
of Series A CPO ADSs, each representing one CPO (which represents financial interests in the same number of
Series A Shares), and the Series L Shares trade on the New Y ork Stock Exchange in the form of Series L Share
ADSs, each representing one Series L Share, under the symbol "TMM." TMM's Shares and ADSs will cease
to so trade upon completion of the merger. Weintend to have Grupo TMM's shares admitted or authorized to
trade on the New Y ork Stock Exchange and the Mexican Stock Exchange as a condition to the reorganization.
It is expected that, following the merger, Grupo TMM's Series A CPOs will trade on the New Y ork Stock
Exchange under the symbol "TMM" in the form of CPO ADSs and the Series L Share ADSswill trade under
the symbol "TMM/L". We reserve theright to terminate our listing on the New Y ork Stock Exchange or any
other stock exchangein the future, upon notice to our shareholders, in compliance with our listing agreements
with the New Y ork Stock Exchange or such other exchange.

Asisthe case with TMM, as aresult of registering its ordinary shares for issuance in the merger,
Grupo TMM will be subject to the informational requirements of the securities |aws of the United States.

Market Price

The closing price per Series A CPO ADS and Series L Share ADS of TMM on the New Y ork Stock
Exchange was $8.15 and $8.30, respectively on December 7, 2001.

Interests of Certain Personsin the Reor ganization

The shareholders of Grupo TMM, who are also board members of TMM, may have certain interests
which are different from or in addition to those of the shareholders of TMM. These interests relate to the fact
that after the merger, the current shareholders of Grupo TMM will directly own shares of a publicly traded
company. Asaresult, there will be apublic market for the shares owned by members of the Serrano Segovia
family after the merger.

TMM and Grupo TMM have entered into an agreement to terminate the management services
agreement between TMM and Grupo TMM that has been in effect since January 15, 1991 pursuant to which
Grupo TMM has provided TMM with administrative, financial, corporate and operational services. The
termination agreement, dated August 23, 2001 provides for the termination of the management services
agreement upon the payment by TMM to Grupo TMM of $17.5 million on or before September 7, 2002. In the
event the payment is not made by September 7, 2002, the management services agreement will remain in full
force and effect. It isexpected that the services previously provided by Grupo TMM will be provided by
TMM personnel. TMM and Grupo TMM have also entered into an agreement dated December 5, 2001




providing for the transfer to TMM of certain of the benefits derived from Grupo TMM's ability to file tax
returns on a consolidated basis and providing for a payment to Grupo TMM of $9.4 million by TMM on or
before September 7, 2002 in respect of such benefits. For more information, please see, "Material Contracts
Between TMM and Grupo TMM."

Comparison of Rights of Shareholders

Therewill be no significant differencesin the rights of holders of Grupo TMM stock as compared
with the rights of holders of TMM stock. Grupo TMM Series A Share CPO ADSs and Series L Share ADSs
(and the shares underlying the ADSs) will afford shareholders the same rights that the TMM Series A Share
CPO ADSs and Series L Share ADSs (and the Shares underlying the ADSs), respectively, currently afford the
TMM shareholders. However, the consent of the board of directors of Grupo TMM will be required for
acquisitions of Grupo TMM's Series A Shares which would result in any person acquiring 5% or more of the
outstanding Series A Shares of Grupo TMM in one or more simultaneous or successive transactions. See
"Comparison of Rights of Holders of TMM Securities and Grupo TMM Securities."

Regulatory Matters

The approval of the Foreign Investment Commission of Mexico, which we are in the process of
obtaining, isrequired in order to permit the issuance by Grupo TMM of the Series L Shares in connection with
the merger.

Certain Tax Considerations

In general, for United States federal income tax purposes, holders of TMM stock should not recognize
any gain or lossfor United States federal income tax purposes as aresult of the merger. See "Material Tax
Considerations -- The Merger -- U.S. Federal Income Tax Considerations.”

In general, for Mexican income tax purposes, the exchange of Series A and Series L Shares of TMM
(or TMM ADSs representing such Shares) for Series A or Series L Shares of Grupo TMM (or Grupo TMM
ADSs representing such Shares) pursuant to the merger will not result in any taxable gain or loss, if, as
expected, certain requirements are met. See "Material Tax Considerations -- The Merger -- Mexican Federal
Income Tax Considerations."

Tax matters are very complicated. You should consult your own tax advisor asto
the tax consequences of the Share exchange to your particular situation.

Accounting Treatment

The merger involves companies under common control. Therefore, there will be no changein the
basis of Grupo TMM's assets and liabilities as aresult of the merger, which will be treated in amanner similar
to apooling of interests.

Summary Historical and Pro Forma Financial Data

The following tables set forth summary historical financial datafor TMM and for Grupo TMM and
pro formafinancial datafor Grupo TMM taking into account the merger asif it had occurred at the beginning
of each of the fiscal years ended December 31, 1996 through December 31, 2000 and the six month periods
ended June 30, 2000 and 2001. The financial information presented for the fiscal years ended December 31,
2000, 1999, and 1998 for TMM was derived from TMM's audited consolidated financial statements (the
"TMM Financia Statements"), and the financial information presented for the fiscal years ended December 31,
2000, 1999, and 1998 for Grupo TMM was derived from Grupo TMM's audited consolidated financial
statements (the "Grupo TMM Financial Statements") contained elsewhere herein.

Thefinancial datafor the six months ended June 30, 2000 and 2001 was derived from the unaudited
financial statements of TMM and Grupo TMM included elsewhere herein and may not be indicative of results
for the full fiscal year.
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The unaudited pro forma combined financial data reflects the spin-off or other discharge of Grupo

TMM's assets and liabilities asif they had been effected prior to the merger. The unaudited pro forma
combined financial data does not reflect any other cost savings or other synergies nor merger related expenses

anticipated by the management of TMM and Grupo TMM as aresult of the merger.

The pro formainformation is presented for illustrative purposes only and is not necessarily indicative
of the operating results or financial position that would have occurred if the merger had been consummated as
of the beginning of the periodsindicated, nor isit necessarily indicative of the future operating results or

financial position of Grupo TMM after the merger.

The following data should be read in conjunction with, and is qualified in its entirety by referenceto
"Operating and Financial Review and Prospects' and to the TMM Financial Statements and the Grupo TMM
Financial Statements and the related notes thereto included el sewhere herein.

TMM SUMMARY CONSOLIDATED HISTORICAL FINANCIAL DATA
(Dallarsin millions except ratios and per share data)

Six Months Ended
June 30, Year Ended December 31,
2001 @ 2000 2000® 1999 ™) 1998%*)  1997+)  1996%)
(Unaudited)
CONSOLIDATED INCOME
STATEMENT DATA (IAS):
Revenues from Freight and Services®™..................... $4914 $1702 $3586 $3293 $3186 $2755 $2743
Operating INCOME.......cocvueveererieeeerereseesesee e 91.7 17.2 31.0 254 48.7 220 332
Net Income (Loss) from continuing operations........ 7.0 155 18.3 (15.4) (7.2) (55.8) 335
NEL INCOME (LOSS) ... eeeeseseseeesesseeeeseens 7.0 155 133 (145.1) (12.4) (3L.3) 534
U.S. GAAP®
Revenues from Freight and Services®™ .................... $4914 $1702 $3586 $3293 $3186 $2755 $ 2743
Operating INCOME.......cccvueveererieeeerereneresesee e seseeeeees 93.9 175 322 29.6 354 14.8 32.7
Net Income (Loss) from continuing operations........ 3.0 3.7 9.8 (16.1) (3L5) (46.5) 77.0
NEt INCOME (LOSY) ..veveneereieireeieieseeeeseseeree s 3.0 3.7 55 (271.7) (38.9) (32.9) 56.8
BALANCE SHEET DATA (at end of period)
(1AS):

Total ASSELS..cuiieeeiceeeese e $2,734.5 -- $2,643.6 $1,1125 $1,321.5 $1,3299 $1,241.2
Capital SIOCK.....ccvveeeeerererieirereiee e 105.9 -- 105.7 105.7 105.7 105.7 105.8
Stockholders' EQUItY........cccoeveeierieenieesieieesieveea 161.4 - 154.4 140.5 285.6 298.0 339.0
U.S. GAAP®
Total ASSELS..cuiiicececesere e $2,589.4 -- $2,506.9 $1,089.7 $1,324.3 $1,280.8 $1,227.5
Capital Stock 105.7 -- 105.7 105.7 105.7 105.7 105.8
Stockholders' EQUItY........cccereerenieeneesieeseseeeeas 1135 -- 110.5 104.5 276.2 315.2 356.4

(*) TMM restated the consolidated financial statements of prior years. See "Operating and Financial Review and Prospects.”
(@) Effective December 31, 2000, TMM purchased Grupo TMM's equity interest in Grupo TFM and now consolidates the
consolidated financial statements of Grupo TFM (which have been consolidated by Grupo TMM since 1997).
(b) Includesresults from Global Reefer Carriers ("GRC") in year 1996. Effective May 31, 1996, TMM sold itsinterest in GRC.
() SeeNote 30tothe TMM Financia Statements included elsewhere herein.
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GRUPO TMM SUMMARY CONSOLIDATED HISTORICAL FINANCIAL DATA
(Dallarsin millions except ratios and per share data)

CONSOLIDATED INCOME
STATEMENT DATA (IAS)

Transportation and service revenues® ...................
Operating INCOME........ccoieirerieereirese e

Income (Loss) from continuing
(o] o< = (0] 1SRRI

Net (Loss) Incomefor the period.........ccccovveevvieennne

U.S. GAAP®):

BALANCE SHEET DATA (at end of period)
(1AS):

TOtAl ASSELS....evereeeieree e

Capital SEOCK.......eereeerierieerieriee e

Stockholders' Equity

U.S. GAAP®):
TOtal ASSELS....ovieeeeriereee e
Capital SLOCK.......coereeerierieerierirere e
Stockholders' Equity

Six Months Ended

June 30, Y ear Ended December 31,
2001 2000 2000 1999 1998 1997 1996
(Unaudited)
$ 4914 $ 4758 $989.9 $8447 $ 7407 $ 477.3 $ 2743
91.7 110.3 197.6 148.3 111.1 34.7 33.2
2.6 6.5 7.3 76.6 4.2 (35.2) 44.2
(1.3) (0.6) 1.7 (62.6) (9.6) (22.2) 16.5
$ 4914 $ 4758 $989.9 $8447 $ 7407 -- --
93.9 111.7 170.9 1354 107.7 - -
1.0 11 85 94.4 (3.6) - -
(2.9 (5.9 1.3 (70.8) (19.7) -- -
$2,758.4 -- $2,669.2 $2,946.6 $3,126.9 $3,097.6 $1,278.6
29.9 -- 29.9 29.9 5.9 59 59
8.1 - 9.4 7.6 46.3 56.1 78.3
$2,658.9 -- $2,577.2 $2,862.3 - -- --
29.9 -- 29.9 29.9 - - --
(12.2) - (9.3) 8.2) . - -

(@ Includesresultsfrom GRC inyear 1996. Effective May 31, 1996, TMM sold itsinterest in GRC.
(b) See Note 16 to the Grupo TMM Financial Statementsincluded elsewhere herein.
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UNAUDITED SUMMARY PRO FORMA COMBINED FINANCIAL DATA
(Dallarsin millions except ratios and per share data)

Six Months Ended Year Ended
June 30, December 31,
2001 2000 2000

CONSOLIDATED INCOME

STATEMENT DATA (1AS):
Revenues from Freight and Services........c.cceevennnnas $ 4914 $ 4758 $ 9899
Operating INCOME .......cccceieereieere e 91.7 110.3 197.6
Net Income (Loss) from continuing operations........ 7.0 155 14.2
BALANCE SHEET DATA (at end of period)

(1AS):
TOtAl ASSELS....coeuiviiininiiieeeeeeee e $2,747.3 -- $ 2,658.5
Capital SLOCK ....vvvverererireressreses s 105.9 -- 105.7
Stockholders' EQUILY .......cccooveverieerieieseseesieceesienens 164.9 - 157.9
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Comparative Per Share Data

The following table sets forth selected historical per share data of Grupo TMM and historical per

share datafor TMM and Grupo TMM unaudited combined per share data on an unaudited pro formabasis after
giving effect to the merger in amanner similar to a pooling-of-interests basis. The information presented in
thistable is derived from the financial information of Grupo TMM and TMM. Theinformation set forth below

isonly asummary. Thisdata should beread in conjunction with the Summary Historical and Pro Forma

Financial Data, the Selected Consolidated Historical Financial Data, the Unaudited Pro Forma Financial
Information and the separate historical consolidated financial statements of Grupo TMM and TMM included

elsewherein this prospectus. Thistableis not necessarily indicative of the results of future operations of

Grupo TMM or actual results that would have occurred if the merger had taken place prior to the period

indicated.

Grupo TMM Historical:

Income (loss) per Share from continuing
OPEFALIONS ..o

(Loss) income per share from discontinuing
OPEFALIONS ..o

Net (loss) income per share for the period..........
Weighted average shares outstanding (000's)® ..
Dividends per Share........cccoccovereeereieneneieneens
Book Vaue per Share!?

US GAAP:

Income (loss) per Share from continuing
OPEBLIONS ..t

(Loss) per share from discontinuing operations..
(Loss) per share from extraordinary item
Net (loss) per Share for the period

TMM Historical:

Income (loss) per Share from continuing
OPENALiONS ..ottt

Income (loss) per share from discontinuing
OPENALiONS ..ottt

Net income (loss) per share for the period

Weighted average shares outstanding (000's) ...
Dividends per Share.........cccovevveererreeenerneenenes
Book Value per Share®)

US GAAP:

Income (loss) per Share from continuing
OPEELIONS ..ot

Income (loss) per share from discontinuing
operations

Net income (loss) per Share for the period

PER SHARE DATA
(Dollarsin millions except ratios and per share data)

Six Months Ended

June 30, Y ears Ended December 31,
2001 2000 2000 1999 1998 1997 1996
(Unaudited)

0.149 0.372 0.417 5.589 1.308 (10.938) 13.732
(0.225) (0.406) (0.318)  (10.160) 4.288 4.052 (8.604)
(0.076) (0.034) 0.099 (4.571) (2.980) (6.886) 5.128

17,442 17,442 17,442 13,705 3,220 3,220 3,220

0.00 0.00 0.00 0.00 0.00 0.00 1.283

0.464 0.407 0.539 0.555 14.378 17.422 24.317
0.059 0.065 0.491 6.891 (1.124) -- --
(0.225) (0.405) (0.272) (12.054) (4.980) -- --

-- -- (0.291) -- -- -- --
(0.166) (0.340) (0.072) (5.163) (6.104) -- --
0.12 0.27 0.33 (0.27) (0.13) (0.98) 0.59
0.00 0.00 (0.09) (2.29) (0.09) 0.43 0.35
0.12 0.27 0.24 (2.56) (0.22) (0.55) 0.94
56,689 56,689 56,689 56,598 56,598 56,598 56,928
0.0 0.0 0.0 0.0 0.0 0.0 0.35
2.847 3.007 2.723 2.482 5.046 5.265 5.955
0.05 0.07 0.17 (0.28) (0.56) (0.82) 1.35
0.00 0.00 (0.07) (2.75) (0.13) 0.24 (0.35)
0.05 0.07 0.10 (3.03) (0.69) (0.58) 1.00
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Six Months Ended Year Ended
June 30, December 31,
2001 2000 2000
(Unaudited)
Pro Forma Combined:

Income (loss) per Share from continuing

0pErations® ........cocooeveevenreeeeeeee s 0.123 0.273 .0250
Dividends per Shar€..........ocevveeveeereverrerersreenenn. 0.0 0.0 0.0
Weighted Average Shares Outstanding

(000S)P.....ooeeeeeees e 56,689 56,689 56,689
Book Value per Share®.........c.cocveveeevereresenennn, 291 3.06 2.79

@

@

Historical book value per share is computed by dividing stockholders' equity by the number of common shares
outstanding at the end of each period. Pro formabook value per share is computed by dividing pro forma
stockholders' equity by the pro forma number of shares which would have been outstanding had the merger been
consummated as of each balance sheet date.

Weighted average of shares outstanding were restated to reflect the reverse split-up which occurred on October 31,
2001. Pro forma share amounts are based on the pro forma combined weighted average number of common and
common stock equivalent shares of Grupo TMM stock and TMM stock for each period presented.
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RISK FACTORS
Factors Relating to the Reorganization

We May Not Be Able to Achieve the Anticipated Benefits of the Merger.

We expect that the merger will result in certain favorable tax consequences. If we do not achieve the
anticipated tax benefits of the merger, then Grupo TMM'sfinancial results could be lower than those
anticipated as aresult of the merger. The pro formafinancial information contained in this prospectus which
provides information about our operations after the merger is not necessarily indicative of actual results. We
cannot provide any assurance that our financial results will be asindicated in the pro formafinancial
information presented elsewhere herein.

The United States Federal Income Tax Consequences of the Merger Are Not Certain and Therefore
the Share Exchange May be a Taxable Transaction.

TMM and Grupo TMM intend that the merger qualify as atax-free reorganization under the United
States Internal Revenue Code. TMM and Grupo TMM will receive an opinion from Curtis, Mallet-Prevost,
Colt & Mosle LLP that the merger should qualify as areorganization under Section 368(a)(1)(D) of the
Internal Revenue Code. However, that opinion is not binding upon the Internal Revenue Service and no ruling
from the Internal Revenue Service regarding the United States federal income tax consequences of the merger
will be obtained.

If the merger does not qualify as a reorganization under Section 368(a)(1)(D) of the Internal Revenue
Code, the merger would be treated as a taxable exchange for federal income tax purposes and, accordingly,
each holder of TMM Shares, ADSs or CPOs who receives Grupo TMM Shares, ADSs or CPOs in the merger
would recognize again or loss equal to the difference between the fair market value of such Grupo TMM
Shares, ADSs or CPOs and the holder's tax basisin hisor her TMM Shares, ADSs or CPOs.

YOU ARE URGED TO CONSULT YOUR TAX ADVISOR REGARDING YOUR PARTICULAR
TAX CONSEQUENCES.

You May Find it Difficult to Sell Your Interestsin Grupo TMM.

We cannot provide any assurance about the liquidity of any market for the Grupo TMM stock, your
ability to sell your Grupo TMM stock or the prices at which you will be ableto sell your Grupo TMM stock.
Theliquidity of any market for Grupo TMM stock will depend on the interest of securities dealersin making a
market in the stock, any transfer restrictions that may be imposed by the laws of the jurisdiction in which the
stock trades and various other factors.

We May Choose to Defer or Abandon the Merger.

The merger may be terminated at any time prior to the filing of the documents relating to the merger
with the Public Registry of Commerce in Mexico City, by action of the boards of directors of TMM and Grupo
TMM. We currently expect the merger to take place soon after the extraordinary meeting. However, the
boards of directors may jointly defer the merger or may abandon the merger after approval by the shareholders.
The boards of directors may exercisethisright if they jointly determine that the merger would, in their view,
have material adverse consegquences to the shareholders of TMM or Grupo TMM, asthe case may be. In
addition, we do not intend to consummate the reorganization if the shares of Grupo TMM are not admitted or
authorized to trade on the New Y ork Stock Exchange and the Mexican Stock Exchange. If the merger is not
effective on or before December 31, 2001, we would need to obtain the consent of TMM's bondholdersin
order to effect the merger. There can be no assurance that we could obtain their consent, or how much of afee
we would need to pay to obtain their consent.

The Holders of TMM's Euro Commercial Paper Have Not Consented to The Merger And As A
Result We May be Required to Redeem Our Outstanding Euro Commercial Paper Notes

Under Mexican law, since Grupo TMM and TMM have elected to have the merger be effective upon
the registration of the merger with the Public Registry of Commerce, Grupo TMM would be required to pay
any amounts dueto TMM or Grupo TMM's creditors who request payment of such amounts and who have not
consented to the merger. TMM has not obtained the consent to the merger of the holders of its outstanding
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Euro Commercial Paper issued under its Euro Commercial Paper Program. Under the Euro Commercial Paper
Program, notes may be issued with maturities of up to 360 days for atotal of $150 million. Asof September
30, 2001, atotal of $64.6 million of TMM's Euro Commercia Paper was outstanding. Considering the short
term nature of our Euro Commercial Paper, we do not expect holders thereof to request payment of the
outstanding notes as aresult of the merger. We expect to be able to continue to issue notes under our Euro
Commercial Paper Program after the merger. However, there can no assurance that holders of our Euro
Commercial Paper will not demand payment as aresult of the merger or that Grupo TMM will be able to
continue to issue notes after the merger or that we will have sufficient funds to redeem the notesiif required to
do so. Inaddition, if Grupo TMM is able to issue notes after the merger, there can be no assurance that the
merger will not adversely affect demand for the notes.

Factors Relatingto TMM

Our Substantial Indebtedness Could Adversely Affect Our Ability to Pay Interest and Repay Our
Indebtedness.

We have a significant amount of indebtedness which requires significant debt service. Asof
September 30, 2001, we had consolidated indebtedness of approximately $1,289.4 million ($841.2 million
corresponding to TFM and $448.2 million for TMM) and shareholders' equity, including minority interest in
consolidated subsidiaries of $1,228.4 million, resulting in a debt to equity ratio of 105.0%. The level of our
indebtedness could have important consequences. For example, it could:

limit cash flow available for capital expenditures, acquisitions, working capital and other general
corporate purposes because a substantial portion of our cash flow from operations must be
dedicated to servicing our debt;

increase our vulnerability to general adverse economic and industry conditions;

expose us to risksinherent in interest rate fluctuations because some of our borrowings are at
variable rates of interest, which could result in higher interest expense in the event of increasesin
interest rates;

limit our flexibility in planning for, or reacting to, competitive and other changesin our business
and the industry in which we operate;

place us at a competitive disadvantage compared to our competitors that have less debt and
greater operating and financing flexibility than we do; and

limit, through covenantsin our indebtedness, our ability to borrow additional funds.

Our ability to pay interest and to repay or refinance our indebtedness will depend upon our future
operating performance which is subject to general economic, financial, competitive, legislative, regulatory,
business and other factors that are beyond our control.

We cannot assure you that our business will generate sufficient cash flow from operations, that
currently anticipated revenues and operating performance will be realized or that future borrowings will be
availableto usin an amount sufficient to enable usto pay our indebtedness or to fund our other liquidity needs.
If we are unable to meet our debt service obligations or fund our other liquidity needs, we could attempt to
restructure or refinance our indebtedness or seek additional equity capital. Our ability to refinance our debt
and take other actions will depend on, among other things, our financial condition at the time, the restrictions
in the instruments governing our indebtedness and other factors, including market conditions, beyond our
control. We cannot assure you that we will be able to accomplish those actions on satisfactory terms, if at all.

Failure to Comply With Restrictive Covenantsin Our Existing Contractual Arrangements Could
Accelerate Our Repayment Obligations Under Our Indebtedness.

The indentures relating to our debt securities and the credit agreement relating to our Euro
Commercial Paper Program contain several restrictive covenants, and any additional financing arrangements
we enter into may contain additional restrictive covenants. These covenants restrict or prohibit many actions,
including our ability to:
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incur indebtedness;

create or suffer to exist liens;

make prepayments of particular indebtedness;

pay dividends;

make investments,

engage in transactions with shareholders and affiliates;
sell assets; and

engage in mergers and consolidations or in sale-leaseback transactions.

If we fail to comply with these restrictive covenants, our obligation to repay our debt may be
accelerated.

We May Be Unable to Successfully Implement Our Business Strategy and I mprove Our Operating
Performance.

During the past two years, we have been implementing a program to refocus our business and
restructure our operations with the objective of increasing the profitability of our business. We accelerated this
program through the sal e of non-strategic and under-performing assets beginning in late 1999 and continuing
through 2001, the reduction of outstanding debt, and a corporate reorganization with the goal of reducing
administrative expenses by creating a more efficient management structure.

We cannot assure you that we will successfully complete our corporate restructuring or achieve our
strategic objectives of reducing corporate overhead costs and improving our operating performance. Our
success going forward will depend on a number of factors, including:

U.S. and Mexican economic conditions;

the success of TFM, our primary railroad property;

our ability to continue to restructure our business;

our ability to compete with other |ogistics and transportation companies with greater financial
resources than ourselves; and

our ability to contain and reduce corporate overhead costs.

We may not be able to implement our business strategies on atimely basis or at al, nor can we assure
you that, if implemented, our strategies will achieve the desired results, as a number of the factors noted above
represent variables beyond our control.

In addition, our expansion plans will require substantial capital expenditures and investments, and
there can be no assurance that new or expanded businesses will generate net profits or positive cash flow.

We May Be Unable to Successfully Expand Our Business.

Our future growth will depend on a number of factors, including:

identification and continued evaluation of new niche markets;

identification of joint venture opportunities or acquisition candidates and entering into acquisition
or joint ventures on favorable terms;

the ability to hire and train qualified personnel;

the successful integration of any acquired businesses with our existing operations; and

our ability to effectively manage expansion and to obtain required financing.

In order to maintain and improve operating results from new businesses, as well as our existing
businesses, we will be required to manage our growth and expansion effectively. However, the management of
new businesses involves numerous risks, including difficulties in assimilating the operations and services of
the new businesses, the diversion of management's attention from other business concerns, and the
disadvantage of entering markets in which we may have no or limited direct or prior experience. Our failureto
effectively manage our expansion could have a material adverse effect on our results of operations.
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We Depend on Income From Our Subsidiaries to Meet Our Debt Service Obligations.

We are primarily a holding company and conduct the majority of our operations and hold a substantial
portion of our operating assets through numerous direct and indirect subsidiaries. Asaresult, werely on
income from dividends and fees related to administrative services provided to our operating subsidiaries for
our operating income, including the funds necessary to service our indebtedness. Although TMM has
maintained, as controlling shareholder, the ability to declare dividends (assuming the applicable conditions
under our debt covenants and Mexican law have been met), our subsidiaries have no obligation to pay amounts
to usin order to service our indebtedness. Furthermore, we do not own 100% of all of our subsidiaries and, to
the extent that we rely on dividends or other distributions from these subsidiaries, we will only be entitled to a
pro rata share of such dividends or other distributions. In addition, under Mexican law, our Mexican
subsidiaries may only pay dividends to us from earnings included in financial statements approved by
shareholders, after prior existing losses have been made up or absorbed and funds for certain mandatory legal
reserves have been set aside, and after shareholders have approved the payment of the relevant dividends.
There can be no assurance that our subsidiaries will provide us with funds necessary to service our debt
obligations.

In addition, TMM is, and Grupo TMM after the merger will be primarily, a holding company
predominantly conducting its operations through and holding a substantial portion of its assets in numerous
direct and indirect subsidiaries. Claimsof creditors of the Company's subsidiaries, including trade creditors of,
and bank and other |endersto, the Company's subsidiaries, will have priority over the claims of the Company
asto the assets and cash flow of such subsidiaries.

Conflicts of Interest or Difficulties Experienced by our Joint Venture Partners, Disagreements With
Our Joint Venture Partners or Difficulties We May Experience in Our Other Strategic Relationships
Could Hinder Our Expansion Into Target Markets.

We are a party to anumber of joint venture arrangements and expect to enter into other similar
arrangementsin the future. Our joint venture partners may at any time have economic, business or legal
interests or goals that are inconsistent with our interests or those of the joint venture itself. Any of our joint
venture partners may also be unable to meet their economic or other obligations to the venture, and we may be
required to fulfill those obligations. Disagreements for these or any other reasons with companies with which
we have a strategic alliance or relationship could impair or adversely affect our ability to conduct our business.

We Have Granted a Call Option on Our Grupo TFM Shares.

TMM recently established areceivables securitization program, pursuant to which (i) TMM and some
of itswholly-owned subsidiaries sold to atrust established under the laws of the United States, certain
receivables and collection rights derived from agreements with, or services rendered to, some of their
customers, (i) the trust will issue and sell certificates representing an interest in the trust to certain qualified
investors pursuant to an exemption from registration under the U.S. securitieslaws, and (iii) TMM will receive
$25.0 million net of fees and expenses associated with establishment of the program. Pursuant to certain
agreements related to the program, TMM Multimodal, S.A. de C.V., whose voting shares are 100% owned by
TMM, granted to the Securitization Trust an option to acquire, upon the occurrence of certain events, that
number of Grupo TFM shares owned by TMM Multimodal as may be necessary to provide the trust with
sufficient fundsto pay in full all amounts outstanding under the certificates. Thisoptionis exercisable by the
trust upon the occurrence of certain events, including upon the failure of TMM and its subsidiaries under the
securitization program to provide sufficient fundsto the trust to repay the certificatesin full upon certain
events of default. Exercise of the option is subject to the transfer restrictions contained in the Bylaws of Grupo
TFM.

If the trust were to exercise the option, TMM could lose control of Grupo TFM and of TFM, its most
significant subsidiary. Although, TMM does not believe that the option will become exercisable, there can be
no assurance that the call option will not be exercised by thetrust. The form of agreement under which the
trust has been granted the option isincluded as an exhibit to the Master Trust Agreement, which isincluded as
an Exhibit to the Registration Statement of which this prospectus forms a part.

Our Principal Shareholder Has and Will Continue to Have Control Over the Company.

Grupo TMM isTMM's largest shareholder and currently owns, directly, 51.2% of TMM's outstanding
Series A Shares. Asaresult, Grupo TMM currently has, and after the merger certain members of the Serrano
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Segoviafamily will have, the ability to elect at least 8 of the 14 members of the Board of Directors and the
ability to approve any action requiring the approval of the shareholders, and to prevent any action proposed by
other shareholders. If members of the Serrano Segoviafamily were to cease to control TMM, and after the
merger, Grupo TMM then under certain circumstances TMM or Grupo TMM, as the case may be, may be
required to prepay substantial amounts of its indebtedness.

Sgnificant Competition Could Adversely Affect Our Future Financial Performance.

Certain of our business segments face significant competition which could have an adverse effect on
our results of operations. Our parcel tanker and supply ship services operating in the Gulf of Mexico have
faced significant competition mainly from U.S. shipping companies. Although we expect arecently enacted
Mexican law restricting cabotage of ships (intra-Mexican movement) at Mexican ports to Mexican-owned
vessels carrying the Mexican flag to reduce competition from non-Mexican companiesin this sector, there can
be no assurance that such competition will be reduced. In our land operations division, our trucking transport
and automotive logistics services have faced intense competition, including price competition, from alarge
number of Mexican, U.S. and international trucking lines. For example, in the fourth quarter of 2000 we lost
to alower bidder our long-term contract with Wal-Mart under which we devoted 120 trucks to deliver
consumer goods from Wal-Mart warehouses to retail outlets throughout Mexico. There can be no assurance
that we will not lose businessin the future due to our inability to respond to competitive pressures by
decreasing our prices without adversely affecting our gross margins and operational results.

TFM also faces significant competition in some industry segments from other railroads, in particul ar
Ferrocarril Mexicano, SA. de C.V. ("Ferromex"), which operates the Pacific-North Rail Lines. In particular,
TFM has experienced, and continues to experience, competition from Ferromex with respect to the transport of
grain, minerals and steel products. Therail lines operated by Ferromex run from Guadal ajara and Mexico City
to four U.S. border crossings west of Laredo, Texas, providing apotential alternativeto TFM's routes for the
transport of freight from those cities to the U.S. border. Ferromex directly competes with TFM in some areas
of its service territory, including Tampico, Saltillo, Monterrey and Mexico City. Alsoin direct competition for
traffic to and from southeastern Mexico isFerrocarril del Sureste, SA. de C.V. ("Ferrosur"), which operates
the Southeast Rail Lines. Ferrosur, like TFM, serves Mexico City, Puebla and Veracruz.

We operate our port and terminal facilities, aswell as our tugboat services under long-term
concessions granted by the Mexican government. We have concessions to operate cargo terminals at the ports
of Manzanillo, Veracruz and Acapulco, as well as cruise ship terminals on the Caribbean islands of Cozumel,
Progreso and Acapulco. We anticipate that over the next several years the government will grant a series of
concessions to private entities to operate facilities at ports on the Pacific and Gulf of Mexico coasts. These and
any other future concessions and privatizations of ports and related services will increase competition in this
sector and could adversely affect our operations.

Recent Terrorist Activities and Their Consequences Could Adver sely Affect Our Operations and Your
Investment.

Asaresult of theterrorist attacksin New Y ork, Washington, D.C. and Pennsylvania on September 11,
2001, there was increased short-term market volatility, and there may be long-term effects on U.S. and world
economies and markets.

Terrorist attacks may negatively affect our operations and your investment. New terrorist attacks,
actual or threatened, and related political events may cause alengthy period of uncertainty that may adversely
affect our business. There can be no assurance that there will not be further terrorist attacks against the United
States. Political and economic instability in other regions of the world, including the United States and
Canada, may also result and could adversely affect our operations. The consequences of terrorism and the
responses thereto are unpredictable, and could have an adverse effect on our operations or your investment.

Downturnsin the U.S. Economy or in Trade Between the United States and Mexico Would Likely
Have Adver se Effects on Our Business and Results of Operations.

With the discontinuation of our oceanliner operations and the refocus of our strategy, our business
depends more heavily upon trade between Mexico and the United States. Asaresult, the level and timing of
our business activity will be influenced by the level of U.S.-Mexican trade and the effects of NAFTA on such
trade. Downturnsin the U.S. or Mexican economy or in trade between the United States and Mexico would
likely have adverse effects on our business and results of operations. Our business of logistics and



transportation of products traded between Mexico and the United States depends on the U.S. and Mexican
markets for these products, the relative position of Mexico and the United Statesin these markets at any given
time and tariffs or other barriersto trade. Also, fluctuationsin the Peso-Dollar exchange rate could lead to
shiftsin the types and volumes of Mexican imports and exports. Although adecrease in the level of exports of
some of the commaodities that we transport to the United States may be offset by a subsequent increasein
imports of other commodities we haul into Mexico and vice versa, any offsetting increase might not occur on a
timely basis, if at all. Future developmentsin U.S.-Mexican trade beyond our control may result in areduction
of freight volumes or in an unfavorable shift in the mix of products and commodities we carry.

Downturnsin Certain Cyclical Industriesin Which Our Customers Operate Could Have Adverse
Effects on Our Results of Operations.

The shipping, transportation and logistics industries are highly cyclical, generally tracking the cycles
of theworld economy. Although transportation markets are affected by general economic conditions, there are
numerous specific factors within each particular market segment that may influence operating results. Some of
our customers do business in industries that are highly cyclical, including the oil and gas, automotive and
agricultural sectors. Any downturn in these sectors could have amaterial adverse effect on our operating
results. Also, some of the products we transport have had a historical pattern of price cyclicality which has
typically been influenced by the general economic environment and by industry capacity and demand. For
example, global steel and petrochemical prices have decreased in the past. We cannot assure you that prices
and demand for these products will not declinein the future, adversely affecting those industries and, in turn,
our financial results.

We Are Exposed to the Risk of Loss and Liability.

Our businessis affected by a number of risks, including mechanical failure of vessels and equipment,
collisions, property loss of the vessels and equipment, cargo loss or damage, as well as businessinterruption
dueto political circumstancesin foreign countries, hostilities and labor strikes. In addition, the operation of
any ocean-going vessel is subject to the inherent possibility of catastrophic marine disaster, including oil spills
and other environmental mishaps, and the liabilities arising from owning and operating vessels in international
trade.

We maintain insurance to cover therisk of partial or total loss of or damage to all of our assets,
including, but not limited to, railtrack, rail cars, port facilities, port equipment, trucks, land facilities, offices
and, in particular, we maintain marine hull and machinery and war risk insurance on our vessels, which covers
therisk of actual or constructive total loss. Additionally, we have protection and indemnity insurance for
damage caused by our operationsto third persons. We do not carry insurance covering the loss of revenue
resulting from adownturn in our operations or resulting from vessel off-hire time on certain vessels. There can
be no assurance that our insurance would be sufficient to cover the cost of damages suffered by us or damages
to others, that any particular claimswill be paid or that such insurance will continue to be available at
commercially reasonable ratesin the future.

We Face Potential Environmental Liability.

Our operations are subject to Mexican federal and state laws and regulations relating to the protection
of the environment. The primary environmental law in Mexico is the General Law of Ecological Balance and
Environmental Protection (the "Ecological Law"). The Mexican federal agency in charge of overseeing
compliance with, and enforcing the federal environmental laws, isthe Ministry of Environmental Protection
and Natural Resources (Secretaria del Medio Ambiente, Recursosy Naturales, or "Semarnap"). Aspart of its
enforcement powers, Semarnap is empowered to bring administrative and criminal proceedings and impose
economic sanctions against companies that violate environmental laws, and temporarily or even permanently
close non-complying facilities. Under the Ecological Law, the Mexican government has implemented a
program to protect the environment by promulgating rules concerning water, land, air and noise pollution, and
hazardous substances. We are also subject to the laws of various jurisdictions and international conferences
with respect to the discharge of materialsinto the environment. While we maintain insurance against certain of
these environmental risks in an amount which we believe is consistent with amounts customarily obtained in
accordance with industry norms, there can be no assurance that such insurance would be sufficient to cover
damages suffered by us. We cannot predict the effect, if any, that the adoption of additional or more stringent
environmental laws and regulations would have on our results of operations, cash flows or financial condition.
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Under the United States Oil Pollution Act of 1990, or "OPA 90," shipowners and operators could be
exposed to substantial liability, and in some cases, unlimited liability for removal costs and damages resulting
from the discharge of oil, petroleum or related substances into United States waters by their vessels. In some
jurisdictions, including the United States, claims for removal costs and damages would enable claimants to
immediately seize the ships of the owning and operating company and sell them in satisfaction of afinal
judgment. The existence of statutes enacted by individual states of the United States on the same subject, but
requiring different measures of compliance and liability, creates the potential for similar claims being brought
under state law. In addition, several international conventions that impose liability for the discharge of
pollutants have been adopted by other countries. Wetime-charter to Petréleos Mexicanos ("PEMEX"), the
national oil company of Mexico, five tankers, which PEMEX uses to transport refined petroleum products
domestically. Pursuant to these time-charters, PEMEX has the right to transport crude oil and operate
internationally. We operate five additional tankers (including four parcel tankers) in the international market.
See "Information on the Companies -- TMM -- Our Business Operations -- Specialized Maritime Services." If
aspill wereto occur in the course of operation of one of our vessels carrying petroleum products, and such
spill affected the United States or another country that had enacted legislation similar to OPA 90, we could be
exposed to substantial or unlimited liability. Additionally, our vessels carry bunkers (ship fuel) and certain
goodsthat, if spilled, under certain conditions, could cause pollution and result in substantial claims against us,
including claims under OPA 90 and other United States federal, state and local laws.

We Are Exposed to a Contingent Obligation to Purchase Shares of TFM Owned by the Gover nment
of Mexico.

The Mexican government retained a 20% interest in TFM (the "Government shares") in connection
with the privatization of TFM. By agreement, the Mexican government has reserved the right to sell its equity
interest by October 31, 2003 in a public offering, which public offering must be approved by Grupo TFM and
its shareholders. If apublic offering of TFM shares does not occur by that date, Grupo TFM will have the
obligation to purchase the government'sinterest at the original Peso purchase price per share paid by Grupo
TFM, indexed to Mexican inflation. If Grupo TFM does not purchase the Government shares, the government
may require TMM and Kansas City Southern Industries, Inc. ("KCSI" and together with TMM, the "Partners"),
or either TMM or KCSI aone, to purchase the Government shares at such price and will release Grupo TFM
from its obligation. We cannot assure you that we will have sufficient resources to acquire the Government
sharesif required to do so.

We Are Exposed to a Call Option on Shares of Our Port Division.

Pursuant to the agreements signed with one of our strategic partners, Stevedoring Services of
America, Stevedoring Services of Americahasthe option to acquire all of the shares of the capital stock of our
port division (other than the port of Tuxpan) upon the occurrence of certain eventsrelated to our solvency and
liquidity at aformulabased price. If Stevedoring Services of Americais afforded the opportunity to exercise
its call option and does so, we will no longer beinvolved in Port and Terminal operations, other than with
respect to the port of Tuxpan and consequently, will lose the revenues related thereto. Although we do not
believe that the circumstances will arise that would enable Stevedoring Services of Americato exerciseits call
option, or in the event that such circumstances did arise that Stevedoring Services of Americawould exercise
its call option, there can be no assurance that such circumstances will not arise or that Stevedoring Services of
Americawill not exerciseits option.

Our Significant Subsidiary, TFM, Faces Certain Risks.

TFM's businessis capital intensive and requires ongoing substantial expenditures for, among other
things, improvements to roadway, structures and technol ogy, acquisitions, leases and repair of equipment, and
maintenance of itsrail system.

TFM's businessis heavily dependent upon trade between Mexico and the United States. Asaresult,
the level and timing of TFM's business activity is strongly influenced by the level of U.S.-Mexican trade and
by the effect of NAFTA on such trade. There can be no assurance that future developmentsin U.S.-Mexican
trade, over which TFM has no control, will not result in areduction of freight volumes or an unfavorabl e shift
in the mix of products and commodities carried by TFM. In addition, TFM'srailroad concession from the
Mexican government requires TFM to make investments and undertake capital projects, including capital
projects described in a business plan filed every five years with the Mexican government. TFM may defer
capital expenditures with respect to its five-year business plan with the permission of the Secretaria de
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Comunicacionesy Transportes (Ministry of Communications and Transports or "Ministry of Transportation").
However, the Ministry of Transportation may not grant this permission, and TFM's failure to comply with the
commitmentsin its business plan could result in the M exican government revoking the concession.

TMM and KCSI are the principal shareholders of Grupo TFM. Although TMM holds a majority
voting interest in Grupo TFM, decisions on certain matters which may be material to TFM's operations and
business require the approval of both shareholders or of their representatives on Grupo TFM's board of
directors. Differences of views between us and KCSI may result in delayed decisions or in failures to agree
which could adversely affect TFM's operations and business. We cannot assure you that we will continue to
retain any of our joint venture interests, or continue to own any of our subsidiaries, including our interest in
Grupo TFM. A changein the corporate structure of TFM's strategic partners may also adversely affect its
operations.

All of thelocomotives TFM operates are diesel-powered, and TFM's fuel expenses are significant.
TFM currently meets, and expects to continue to meet, its fuel requirements almost exclusively through
purchases at market prices from PEMEX, a government-owned entity exclusively responsible for the
distribution and sale of diesel fuel in Mexico. TFM is party to afuel supply contract with PEMEX of
indefinite duration. Either party may terminate the contract upon 30 days written notice to the other at any
time. If the fuel contract isterminated and TFM is unable to acquire diesel fuel from alternate sources on
acceptable terms, TFM's operations could be materially adversely affected. Inaddition, instability in the
Middle East may result in anincreasein fuel prices. Since TFM'sfuel expense represents a significant portion
of its operating expenses, significant increasesin the price of diesel fuel could have a material adverse effect
on TFM'sresults of operations.

Certain Regulatory and Market Factors Could Adversely Affect Our Ability to Expand Our Rail
Transportation Operations.

TFM faces significant competition from trucks and other rail carriers aswell as limited competition
from the shipping industry inits freight operations. The trucking industry is TFM's primary competition. In
February 2001, aNAFTA tribunal ruled in an arbitration between the United States and Mexico that the United
States must allow Mexican trucksto cross the border and operate on U.S. highways. NAFTA called for
Mexican trucksto have unrestricted access to highwaysin U.S. border states by 1995 and full accessto all U.S.
highways by January 2000. However, the United States has not followed the timetable because of concerns
over Mexico's trucking safety standards. In August 2001, the U.S. Congress approved a transportation bill that
President Bush threatened to veto because it would limit Mexican trucks' accessto American roads. Given
these recent devel opments, we cannot assure you that truck transport between Mexico and the United States
will not increase substantially in the future. Such an increase could affect TFM's ability to continue converting
traffic to rail from truck transport because it may result in an expansion of the availability, or an improvement
of the quality, of the trucking services offered in Mexico.

In recent years, there has been significant consolidation among major North American rail carriers.
The resulting merged railroads could attempt to use their size and pricing power to block other railroads' access
to efficient gateways and routing options that are currently and have been historically available. We cannot
assure you that further consolidation will not have an adverse effect on us.

Factors Relating to Mexico

Mexico is an Emerging Market Economy, With Attendant Risks to Our Results of Operations and
Financial Condition.

The Mexican government has exercised, and continues to exercise, significant influence over the
Mexican economy. Accordingly, Mexican governmental actions concerning the economy and state-owned
enterprises could have a significant impact on Mexican private sector entitiesin general and on usin particular,
aswell as on market conditions, prices and returns on Mexican securities, including ours. Our financial
condition, results of operations and prospects and, consequently, the market price for our securities, may also
be affected by currency fluctuations, inflation, interest rates, regulation, taxation, social instability and other
political, social and economic developmentsin or affecting Mexico.

The Mexican economy in the past has suffered balance of payment deficits and shortagesin foreign
exchange reserves. While the Mexican government does not currently restrict the ability of Mexican or foreign
persons or entities to convert Pesos to Dollars, the Mexican government may institute a restrictive exchange



control policy inthe future. Any restrictive exchange control policy could adversely affect our ability to obtain
Dollars or to convert Pesos into Dollars for purposes of making interest and principal payments to noteholders,
to the extent that we may have to effect those conversions. This could have amaterial adverse effect on our
business and financial condition.

Securities of emerging market companies tend to be influenced by economic and market conditionsin
other emerging market countries. Emerging market countries have recently been experiencing significant
economic downturns and market volatility. These events have had an adverse effect on the economic
conditions and securities markets of other emerging market countries, including Mexico.

Any Deval uation of the Peso Would Cause the Peso Cost of Our Dollar-Denominated Debt to
Increase, Adversely Affecting Our Ability to Make Payments on Our Indebtedness.

After afive-year period of controlled devaluation of the Peso, on December 19, 1994, the value of the
Peso dropped sharply as aresult of pressure against the currency. Although the Peso has been appreciating
relative to the Dollar, any future devaluationsin the Peso and currency instability could make it difficult for us
to purchase Dollars and to service our Dollar-denominated obligations. Further, any devaluation of the Peso
would cause the Peso cost of our Dollar-denominated debt to increase. 1n addition, currency instability may
affect the balance of trade between the United States and Mexico.

Mexico May Experience High Levels of Inflation in the Future Which Could Adver sely Affect Our
Results of Operations.

Mexico has a history of high levels of inflation, and may experience inflation in the future. During
most of the 1980s and during the mid- and late 1990s, Mexico experienced periods of high levels of inflation.
The annual rates of inflation, for the following years, as measured by changes in the National Consumer Price
Index, as provided by Banco de México, were;

1996.....cocrrrireis 27.70%
1997 ... 15.72%
1998.....corrs 18.61%
1999.....ciin 12.32%
2000......as 8.96%
2001% ... 4.26%

*January — November

Mexican inflation was 1.12% or 4.48% on an annualized basis for the first quarter of 2001, 0.97% or
3.88% on an annualized basis for the second quarter, and 1.27% or 5.08% on an annualized basis for the third
quarter. A substantial increase in the Mexican inflation rate would have the effect of increasing some of our
costs, which could adversely affect our results of operations and financial condition, aswell asthe market
value of our securities. High levels of inflation may also affect the balance of trade between Mexico and the
United States, and other countries, which could adversely affect our results of operations.

Palitical Eventsin Mexico, Including the Recent Transition to a New Presidential Administration,
Could Affect Mexican Economic Policy and Our Operations.

Mexican political events may affect significantly our operations and the performance of Mexican
securities, including our debt securities. In the Mexican national elections held on July 2, 2000, Vicente Fox of
the opposition Partido Accidn Nacional or PAN (National Action Party) won the presidency. Hisvictory
ended more than 70 years of presidential rule by the Partido Revolucinario Institucional or PRI (Institutional
Revolutionary Party). Neither the PRI nor the PAN succeeded in securing a majority in the Mexican Congress
or Senate. President Fox assumed office on December 1, 2000.

Investors May Be Unable to Enforce Judgments Against Us.

We are astock corporation organized under the laws of Mexico. Most of our directors and executive
officers are residents of Mexico, and al or asignificant portion of their assets and most of our assets are
located in Mexico. Asaresult, it may not be possible for investors to effect service of process outside Mexico
upon us or our directors or executive officers. In addition, there is doubt asto the enforceability against us and
our directors and executive officers, in original actionsin Mexican courts, of liabilities predicated solely on the



United States federal securities laws and as to the enforceability against us and our directors and executive
officersin Mexican courts of judgments of United States courts obtained in actions predicated upon the civil
liability provisions of the United States federal securities|laws.



EXCHANGE RATES AND EXCHANGE CONTROLS

We maintain our financial recordsin Dollars. However, we keep our tax records in Pesos. Werecord in
our financial records the Dollar equivalent of the actual Peso charges for taxes at the time incurred using the
prevailing exchange rate. 1n 2000, approximately 70% of our net consolidated revenues and 52% of our operating
expenses from continuing operations were generated or incurred in Dollars. Most of the remainder of our net
consolidated revenues and operating expenses from continuing operations were denominated in Pesos.

The following tables set forth, for the periods and dates indicated, information regarding the noon buying
rate for cable transfers payable in Pesos as certified by the Federal Reserve Bank of New Y ork for customs
purposes, expressed in Pesos per Dollar. On December 31, 2000, the noon buying rate was 9.631 Pesos per Dollar.
On November 30, 2001, the noon buying rate was 9.26 Pesos per Dollar.

Noon Buying Rate®®

Y ear ended Month-end

December 31, High Low Average®
1996 8.045 7.325 7.635
1997 8.410 7.717 7.967
1998 10.630 8.040 9.246
1999 10.600 9.220 9.543
2000 10.140 9.115 9.454
*2001 9.998 8.915 9.341

@ Source: Federal Reserve Bank of New York.

(b) Average of month —end rates
* January-November

Noon Buying Rate®®

Month end High Low
June 30, 2001 9.195 9.000
July 31, 2001 8.970 9.405
August 31, 2001 8.993 9.235
September 30, 2001 9.601 9.235
October 31, 2001 9.615 9.160
November 30, 2001 9.309 9.148

@ Source: Federal Reserve Bank of New York.

There are currently no exchange controlsin Mexico.



SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA

The following tables summarize selected consolidated financial datafor each of TMM and Grupo TMM for
each of the fiscal years ended December 31, 1996 through 2000 and for the six months ended June 30, 2000 and
June 30, 2001. Thefinancia information presented for the fiscal years ended December 31, 2000, 1999, and 1998
for TMM was derived from the TMM Financial Statements, and the financial information presented for the fiscal
years ended December 31, 2000, 1999, and 1998 for Grupo TMM was derived from the Grupo TMM Financial
Statements contained elsewhere herein. Effective December 31, 2000, TMM purchased Grupo TMM's equity
interest in Grupo TFM and since such date consolidates the financial statements of Grupo TFM, which financial
statements have been consolidated by Grupo TMM since June 1997. The financial information for the six months
ended June 30, 2000 and June 30, 2001 is unaudited and may not be indicative of results for the full fiscal year.

The following data should be read in conjunction with, and is qualified in its entirety by reference to
"Operating and Financial Review and Prospects" and to the TMM Financial Statements and the Grupo TMM
Financial Statements and the related notes thereto included elsewhere herein.

The TMM Financial Statements and the Grupo TMM Financial Statements have been prepared in
accordance with International Accounting Standards ("IAS"), which differ in certain significant respects from
United States Generally Accepted Accounting Principles ("U.S. GAAP"). Note 16 to the Grupo TMM Financial
Statements and Note 30 to the TMM Financia Statements provide a description of the principal differences between
IASand U.S. GAAP asthey relate to Grupo TMM and TMM, respectively and areconciliation to U.S. GAAP of net
income (loss) and stockholders' equity.

TMM SELECTED CONSOLIDATED FINANCIAL DATA
(Dallarsin millions except ratios and per share data)

Six Months Ended June 30, Year Ended December 31,

200177 2000 2000 1999¢)  1998”  1997") 1996
(Unaudited)

CONSOLIDATED INCOME STATEMENT DATA (lAS):
Revenues from Freight and Services® ...........ccccooveveveiieveiiennnns $ 491.4 $ 170.2 $ 3586 $ 3203 $ 3186 $ 2755 $ 2743
Operating INCOME.........oiiiiiiiiee et 91.7 17.2 31.0 25.4 48.7 22.0 33.2
Financial INCome — NEt........cccooveiiiiieiice e 4.6 2.4 7.8 5.3 25 12.4 53.0
Interest EXPense ®...........ovvoriveeeeceeeesee e e 67.3 31.4 58.5 66.3 64.8 53.7 30.7
Other Income (expense) —Net @ .............occevvieieeeieeeeeeeeeen 51.4 13.5 26.7 8.0 (0.6) 0.0 23.6
Income (LOSS) BEfOre TaXES .....cevueevienieeiieieeienie e 80.4 1.8 7.0 (27.6) (14.2) (19.3) 79.1
(Provision) benefitsS for TaXES ......cevveeiiiieiiiee e (13.7) 8.5 8.9 3.3 15.0 (13.0) 1.8
Income (Loss) Before Minority Interest ..........cccevveeiieeeneeennen. 66.7 10.3 15.9 (24.3) 0.8 (32.3) 80.9
MiNOFity INTErESt.......covviieiieieie s 59.7 5.8 135 8.5 13.3 9.8 47.4
INEEreSt iN TFM ... 0.0 10.9 16.0 17.4 5.4 (13.7) 0.0
Net Income (Loss) from continuing operations.............cccceeeneee.. 7.0 15.5 18.3 (15.9) (7.2) (55.8) 335
Net Income (Loss) from discontinued operations.............cccoveu. 0.0 0.0 (5.0) (129.7) (5.2) 24.5 19.9
NEL INCOME (LOSS) ..o st seeee e ess s eesne s 7.0 15.5 13.3 (145.1) (12.4) (31L.3) 53.4
Income (Loss) per Share from continuing operations................. 0.12 0.27 0.33 (0.27) (0.13) (0.98) 0.59
Income (Loss) per Share from discontinued operations.............. 0.00 0.00 (0.09) (2.29) (0.09) 0.43 0.35
Net Income (LOSS) per SNar€........ooveverieeiiieeeniienee e 0.12 0.27 0.24 (2.56) (0.22) (0.55) 0.94
Dividends per Share..........ccooveviiviiiiiiiicc 0.0 0.0 0.0 0.0 0.0 0.0 0.35
Book Value per Shar€.........oouveiiiiieieniie e 2.847 3.007 2.723 2.482 5.046 5.265 5.955
Weighted Average Shares Outstanding (000s) @ ...............co....... 56,689 56,689 56,689 56,598 56,598 56,598 56,928
U.S. GAAP®
Revenues from Freight and Services® ............ccccovevvvevreeeennnnns $ 491.4 $ 1702 $ 3586 $ 3203 $ 3186 $ 2755 $ 2743
Operating INCOME.........covveieiiieiiineiiieeine 93.9 17.5 32.3 29.6 35.4 14.8 32.7
Income (L oss) Before Taxes 88.4 (13.5) (4.2) (36.9) (39.6) (28.5) 82.0
Net Income (Loss) from continuing operations............c.cceeeveeee. 3.0 3.7 9.8 (16.1) (31.5) (46.5) 77.0
Net Income (Loss) from discontinued operations....................... 0.0 0.0 (4.2) (155.6) (7.4) 13.6 (20.2)
NEL INCOME (LOSS) ...vvveeveceeeeiesesieses et sesesseesesesesneessnesseneseans 3.0 3.7 5.5 (171.7) (38.9) (32.9) 56.8
Income (Loss) per Share from continuing operations................. 0.05 0.07 0.17 (0.28) (0.56) (0.82) 1.35
Income (Loss) per Share from discontinued operations.............. 0.00 0.00 (0.07) (2.75) (0.13) 0.24 (0.35)
Net Income (LOSS) Per Shar€........ccooveveereenenieniesee e 0.05 0.07 0.10 (3.03) (0.69) (0.58) 1.00

-27-



Six Months Ended June 30, Year Ended December 31,

200177 2000 2000 19997 1998" 19970 1996
(Unaudited)
BALANCE SHEET DATA (at end of period) (I1AS):
Cash and cash equiValents.........cocueeiieiiiiee i $ 90.3 -- $ 923 $ 887 $ 886 $ 111.0 $ 511.3
Total Current Assets.......... 378.5 -- 346.8 243.2 204.9 282.0 570.0
0.0 -- 1.7 6.7 0.0 0.0 0.0
82.8 -- 0.0 0.0 0.0 0.0 0.0
Property, Machinery and Equipment-Net 671.8 -- 650.9 169.8 222.7 213.2 196.6
Concession rights and related assets-Net -- 1,327.7 15.2 14.1 20.0 13.6
Assets attributable to discontinued operation............c.ccccceenuennee. . -- 4.0 234.6 467.5 426.6 408.6
Total ASSEES...ciiiiieiiie et -- 2,643.6 1,112.5 1,321.5 1,329.9 1,241.2
Current portion of Long-Term Debt ... . -- 72.1 219.0 91.7 15.6 90.0
Long-Term Bank Loans and Other Obligations..............ccceeueeee. 1,263.9 -- 1,199.3 376.6 588.3 628.2 591.5
Liabilities attributable to discontinued operations...................... 0.9 -- 4.1 159.6 119.3 109.1 69.2
MINOFItY INEEIESE ... 1,059.2 -- 1,009.8 64.7 61.9 47.6 41.0
Capital SEOCK......cioiieiiiiiiie et 105.9 -- 105.7 105.7 105.7 105.7 105.8
Stockholders' EQUILY .....cooveiiieeeiiee e 161.4 -- 154.4 140.5 285.6 298.0 339.0
U.S. GAAP®
TOtAl ASSELS....viviitiieiisieietesie ettt sttt ene $2,589.4 -- $2,506.9 $1,089.7 $1,324.3 $1,289.8 $1,227.5
Long-Term Bank Loans and Other Obligations..............cccceue.... 1,267.3 -- 1,199.3 376.6 588.3 628.2 591.5
MINOFItY INEEIESE ... 1,009.7 -- 964.1 61.1 65.7 45.5 41.7
Capital Stock 105.9 -- 105.7 105.7 105.7 105.7 105.8
Stockholders' EQUILY .....ccoveriiiieiiee e 1135 -- 110.5 104.5 276.2 315.2 356.4
OTHER DATA (IAS)(unaudited):
Incremental Capital Investments? ............cccoceveviieeieiieeenn $ 51.0 $ 134 $ 403 $ 344 $ 565 $ 3785 $ 439
Depreciation and Amortization 52.1 12.7 27.0 26.9 33.6 28.5 27.6

*)

**)
(@

(b)
(©

(d
(e)
®

Information was restated, as required by IAS 35 and IAS 38, in order to show the effect of discontinued businesses and intangible assets, respectively.
See "Operating and Financial Review and Prospects." TMM restated the consolidated financial statements of prior yearsto include in the tax base the
gain on the sale of fixed assets that was omitted from the computation of deferred taxes in one of the subsidiaries in 1999 and to correct for a
mathematical error in the computation in order to present deferred taxes and operations in accordance with international accounting standardsin 1998.
This resulted in a decrease in the deferred tax asset and a charge to results of operations of $6.9 million in 1999 and $0.8 million in 1998.

Effective December 31, 2000, TMM purchased Grupo TMM's equity interest in Grupo TFM and now consolidates the financial statements of Grupo
TFM (which have been consolidated by Grupo TMM since June 1997).

Includes revenues from GRC of $53.6 million in fiscal year 1996, includes gross profit from GRC of $7.8 million in fiscal year 1996. Effective May 31,
1996, TMM sold itsinterest in GRC.

Interest expense net of exchange gains and losses.

Includes, gain on the sale of assets and premium on the sale of shares of a subsidiary in 2000, a gain on the sale of shares of a subsidiary in 2000 and
1999, and aloss on the sale of a subsidiary in 1996.

Based on the weighted average of outstanding shares during each period.

See Note 30 of the Notes to the TMM Financial Statements.

Incremental capital investments for 2000 include $2.6 million in railroad improvement, $12.0 million in port and terminal facilities and $1.7 millionin
the Tex-Mex railroad improvements, $20 million for the investment in Grupo TFM and $4.0 million in other investments. For 1999, incremental capital
investments includes, $6.3 million in railroad improvement, $13.2 million in port and terminal facilities and $9.2 million in a car carrier vessel; for 1998
incremental capital investments includes, $14.5 million in the Tex-Mex railroad improvements, $14.1 million in ports and terminals, $6.6 million in
liquid storage, $4.2 million in supply ships and improvements, $0.5 million in logistics, $4.7 million in other maritime operations; for 1997, incremental
capital investments includes $301.4 million for the investment in Grupo TFM, $14.8 million for the acquisition of vessels, and $8.5 million (net of cash
acquired) for the acquisition of a 99.7% interest in Gran Portuaria, S.A. and 28.6% in Terminal de Contenedores de Cartagena, S.A. For 1996, it
includes $13.9 million, representing a payment for concessions and $2.2 million for investment in Grupo TFM.



Grupo TMM SA.deC.V.

SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA
(Dallarsin millions except per share data)

CONSOLIDATED INCOME STATEMENT
DATA (I1AS)
Transportation and service revenues?.............cc.ccovvvvevenne.
Operating INCOME ........uieiiiiiiiiesiei et
INterest INCOME .......c.oooviiiiiiiiiii i
Interest Expense Net ®..........c..cc.oovivevivecieieececeeees
Other Income (Expense) -Net @ .........c.ccovvoiveeveeieeenns
Income (Loss) Before benefit (provision) for income taxes,
minority interest and discontinued operations................
(Provision) Benefit for incometaxes.........ccccooceeevieenneennn.
Income (Loss) Before Minority Interest and discontinued
(o] o L=z 10 1 TSRSV
MINOFIty INEEIESt ....cccuvieiiiee i
Income (L oss) before discontinued operations....................
(Loss) Income from discontinued operations......................
Net (Loss) Income for the period...........ccoocvveviieinieenneennnn.
Income (L oss) per Share from continuing operations..........
(Loss) Income per Share from discontinued operations.......
Net (LOSS) iNCOME PEr SNAr€.......ccevveereeriienieeniieieeeesee e
Dividends per Share..........ccooceeviieiiieeiiee e
Book Value per share........ccceeveeiiiiiiiecnien
Weighted Average Shares Outstanding (000s)

U.S. GAAP:®
Transportation and ServiCe reVENUES............cocvevvereereeniens
Operating INCOME ........ueeiiiiiiiieiee e
Income (Loss) Before benefit (provision) for income taxes,
minority interest and discontinued operations................
Net Income (Loss) from continuing operations...................
Net (Loss) Income from discontinued operations................
Net (Loss) Income for the period..........cccooeveviiiiieenieennne.
Income (Loss) per Share from continuing operations..........
(Loss) Income per Share from discontinued operations.......
Loss per share from extraordinary item...........cccceveeevveenne.
Net (LOSS) per Share..........ooovvevvieiiieeiieeceee e

BALANCE SHEET DATA (at end of period) (IAS):

Cash and cash equivalents...........cccovviininiene e
Total Current Assets
Property, Machinery and, Equipment-Net.............c.ccccueenee.
Concession rights and related assets-Net.........ccccovvereenenne.
DiscoNtinUEd @SSELS........c.eeeiiieiiieiiie et
TOtal ASSELS.....coviieiireeee e
Current portion of long--term Debt...........ccccevcvvviiiiinennns

Long-Term debt ........c.oooiieiiiiiiiieeee e
Liabilities attributable to discontinued operations....
MINOFItY INEEIESt ....coievieiiiee et
Capital SLOCK .......ocveieiiiieiiiiiiie e
Stockholders' EQUILY .......oouverieeieiieniciicsee e

U.S. GAAP®:

TOtal ASSELS.....oiiiieirreeee e
LoNg-Term debt ......cccoiviiieriiiiesie e
Minority equity
Capital SLOCK ......cccveiiiieieriiiiiii e
Stockholders' EQUILY ......coovverieeiiiieniciiese e

Six Months Ended

June 30, Y ears Ended December 31,
2001 2000 2000 1999 1998 1997 1996
(Unaudited)
$491.4 $475.8 $989.9 $844.7 $740.7 $477.3 $274.3
91.7 110.3 197.6 148.3 111.1 34.7 33.2
4.6 3.2 7.7 7.1 12.6 12.9 53.0
67.4 84.2 167.1 169.8 185.2 114.6 30.7
51.4 2.9 3.7 3.8 (8.7) (0.7) 23.6
80.4 32.2 41.9 (10.5) (70.2) (67.8) 79.1
(13.7) 14.8 23.0 47.3 90.3 (5.3) 5.2
66.7 46.9 64.9 36.7 20.1 (73.1) 84.3
(64.1) (40.4) (57.6) 39.9 (15.9) 37.9 (40.1)
2.6 6.5 7.2 76.6 4.2 (35.2) 44.2
(3.9 (7.1) (5.5) (139.3) (13.8) 13.0 (27.7)
(1.3) (0.6) 1.7 (62.6) (9.6) (22.2) 16.5
0.149 0.372 0.417 5. 589 1.308 (10.938) 13.732
(0.225) (0.406) (0.318) (10.160) (4.288) 4.052 (8.604)
(0.076) (0.034) 0.099 (4.571) (2.980) (6.886) 5.128
0.00 0.00 0.00 0.00 0.00 0.00 1.283
0.464 0.407 0.539 0.555 14.378 17.422 24.317
17,442 17,442 17,442 13,705 3,220 3,220 3,220
491.4 475.8 989.9 844.7 740.7 -- --
93.9 111.7 170.9 135.4 107.7 -- --
88.4 18.9 43.8 (22.8) (78.6) -- --
1.0 1.2 8.5 94.4 (3.6) -- --
(3.9 (7.1) (4.7 (165.2) (16.0) -- --
(2.9) (5.9) (1.3) (70.8) (19.7) -- --
0.059 0.065 0.491 6.891 (1.124) -- --
(0.225) (0.405) (0.272) (12.054) (4.980) -- --
(0.291)
(0.166) (0.340) (0.072) (5.163