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Dear Mr. Godderz:

This is in response to your letter dated January 9, 2015 concerning the shareholder
proposal submitted to Kansas City Southern by JamesMcRitchie andMyra K. Young.
We also have received a letter on the proponents' behalf dated January 12,2015.

In your letter, you ask us to concur in your view that Kansas City Southern may
exclude the initial proposal under rules 14a-8(c) and 14a-8(i)(10). By submitting a
revised proposal prior to the deadline for the receipt of shareholder proposals, however,
the proponents have effectively withdrawn the initial proposal. Me Staff Legal Bulletin
No. 14F (October 18,2011). Accordingly, we will have no further comment with respect
to the withdrawn proposal.

Copies of all of the correspondence on which this responseis based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: John Chevedden

***FISMA & OMB Memorandum M-07-16***



February 24, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Kansas City Southern
Incoming letter dated January 9, 2015

The proposal asks the board to take the steps necessary (unilaterally if possible) to
amend the bylaws and each appropriate governing document to give holders in the
aggregate of 10% of the company's outstanding common stock the power to call a special
shareowner meeting.

We are unable to concur in your view that Kansas City Southern may exclude the
proposal under rules 14a-8(b) and 14a-8(f). In this regard, we note that John Chevedden

submitted the proposal on behalf of James McRitchie and Myra K. Young, the
proponents. Accordingly, we do not believe that Kansas City Southern may omit the
proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

We are unable to concur in your view that Kansas City Southern may exclude the
proposal under rule 14a-8(c). By submitting a revised proposal prior to the deadline for
the receipt of shareholder proposals, the proponents have effectively withdrawn the initial
proposal. Therefore, the proponents are not in violation of the one-proposal limitation in
rule'14a-8(c). Accordingly, we do not believe that Kansas City Southern may omit the
proposal from its proxy materials in reliance on rule 14a-8(c).

We are unable to concur in your view that Kansas City Southern may exclude the
proposal under rule 14a-8(e). In this regard, we note that Kansas City Southern received

the proposal prior to the deadline for the receipt of shareholder proposals. Accordingly,
we do not believe that Kansas City Southern may omit the proposal from its proxy
materials in reliance on rule 14a-8(e).

Sincerely,

Jacqueline Kaufman
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [17 CFR 240.14a-8], aswith other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the

Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, doesnot preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



JOHN CHEVEDDEN

***FisMA & OMB Memorandum M-07-16***

January 12, 2015

Office of Chief Counsel

Division of Corporation Finance
Securitiesand ExchangeCommission
100 F Streeta NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
Kansas City Southern (KSU)
Special ShaeeholderMeeting
James McRitchie

Ladies and Gentlemen:

This is in regard to the January 9,2015 company request concerning this rule 14a-8 proposal.

The implemented argument is moet because it incorrectly addresses a proposal that was
superceded by the attached revision which is clearly marked as a revision. The revision was
authorized by the cover letter that was submitted with the original propdsal and with the tevision.

The authorization of the revision was redundantly and timely made in response to the company
request per the attached December 17, 2014 note and signature on the same cover letter. The
company does not explain its logíc in claiming that a revision (a revised and republished version
of a text, a change or a set of changes that corrects er improves seinething) is purportedly a
second proposal,

The company does not quote any letter it forwarded to the proponent party asking for a
"withdrawaL"

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

te: JamesMeltitchie

Myra It Young

Adaml GodderzxAGodderz@KCSouthern.com>



***FISMA & OMB Memorandum M-07-16***

November 17, 2014
Mr.Adam J.Godderz

Corporate Secretary

KansasCity Southern (KSU) ee //i t é O&t . /, & a / 9427 W 12th St

Kansas City MO 64405
PH: 816 983-1303
PHi816-983-1360
EX: 816-983-1192
FX 816-983-1227

Dear Corporate Secretary!

We are pleased to be shareholders in Kansas City Southern (KSU) and appreciate the company's
leadership.However,we also believe our companyhas further unrealized potentiat that can be
unlocked through low or no cost measuresby makingour corporategovemancemore competitive.

We are submittinga shareholder proposalfor a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required stock
value for over a year. We pledge to continue to hold stock until after the date of the next shareholder
meeting. Our submitted format, with the shareholder-supplied emphasís,is intended to be used for
definitive proxy publication.

This letterconfirms that we are ohn Chevedden to agent regarding this Rule
14a-8 proposai, including its submission, negotiations and/o and presentation at the
forthcomingshareholder meeting- Please direct alt future co ns regarding our rule 14a-8
proposal to John Chevedden ***FISMA & OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16*** to fadilitate pronl|ÒÍcommunication.Pleaseidehtify-me as the
proponent of the proposal exclusively.

Your considerationand the considerationofibe Board of Directorsis appreciated in responding to
this proposaL Please acknowledge receipt of my proposal prornptly by eNi A & OMB Memorandum M-07-16*

***FISMA & OMB Memorandum M-07-16***

Sincerely,

November 17, 20t4

James McRtchie Date

November 17, 2014

MyraK.Young Date

co:William H Galligan <bqa t qandkasoutharrtcom>
InvestorRelations
John Chevedden



P po ber 1,2014]

. Proposal 423pecial ShareownerMeetings
Resolved, Shareowners ask our board to take the stepsnecessary (unilaterally if possible) to
amend our bylaws andeach appropriate governing document to give holders in the aggregate of
10% of our outstanding common stock the power to call a special shareowner meeting. This
proposal does not impact our board's current power to call a special meeting.

Delaware law allows 10% of shareholders to call a special meeting and dozens or hundreds of
companies have adopted the 10% threshold.Special meetings allow shareowners to vote on
important matters,such as electing new directors that can arise between annual meetings.
Shareowner input on the timing of shareowner meetings is especially important when events
unfold quickly and issues may become moot by the next annual meeting.

This is also important becausethere could bea 15-month span between our annual meetings.
This proposal topic won morethan 70% support at Edwards Lifesciences and SunEdison in
2013. Vanguard sent letters to 350 of its portfolio companies asking them to consider providing
the right for shareholders to call a special meeting.

Delaware law allows 10% of shareholders to call a special meeting without mandating aholding
period. However it takes 25%of Kansas City Southern shareholders, from only those
shareholders with at least one-year of continuous stock ownership, to call a special meeting.

Thuspotentially 50%of Kansas City Southem shareholders could be disenfranchised from
having any voice whatsoever in calling a special meeting due to the Kansas City Southem one-
year restriction.The average holding period for stock is less than one-year according to "Stock
Market Investors Have Become Absurdly Impatient."

Please vote to enhance shareholder value:

$pecial Shareowner Meetings - Proposal 4



***FISMA & OMB Memorandum M-07-16***

November 17; 2014
Mr. Adam J. Godderz

Coronrate Secretary
Kansascitysouthem(KSU) gereiret; ¡Mr. y a s, y
427 W 12th St
Kansas City MO64105

PH 816 983-1303 a -Ot 74

FK $16-983-1227

De Corporate Secretary

We are pleased to be shareholders in kansas City Southem (KSU) and appreciate the companys
lea 3ership. However, we also believe our company has further unrealized potenlial that con be
unucked througn low Dr no CoSt HiUa5Ures by making our Corporate governanCO mom CompelilÍVe.

We are submitting a shareholder proposal lot a voie at the next annual shareholder meeting. The
orc posal meets all Rule 143-8 mquirements. including the continuous ownership of the required stock
vaiJe for over a year. We pledge to continue to hold stock until aher the date of the next shareholder
mESting. Our suurnilled forinal, wkh the shareholder-supplied emphasis. is ititended to be used for
delnitive proxy pubkcation.

Th s letter confirms that we are delegating John Chevedden to act as our agent regarding this Rule
14.e8 proposai, including its submission, negotiations and/or modification, and presentation at the
for tvcoming shareholder meetino. Please direct all future communications regarding our rule 14a-8
Droposal to John Chovedden '''FISMA & OMB Memorandum M-07-16°**

***FISMA & OMB Memorandum M-07-16''Ib lacilitate prompt communiCation. Please identify rne as the
preponent of the proposal exclusively.

Ycur consideration and the consideration of the Board of Directors is appreciated in responding to
this proposal. Please acknowledge receipt of my proposal promptly by emailNISMA & OMB Memorandum M-07-16*

**FISMA & OMB Memorandum M-07-16'''

Sincerely,

November17,2014

JamesM tchie Date

November17;2014

Myra it Young I)ete

creWilliam Hi Galligan <bombloan@kcsouthem.com>
intenterRetalions
Jchn Chevedden



KANSAS CITY SOUTHERN

MAILING ADDRESS: P.O.BOX 219335 • KANSAS CITY, MO 64121-9335

FOUNDED 1887

ADAM J.GODDERZ

Associate General Counsel & CorporateSecretary
Tel (816) 983-1360

agodderz@kcsouthern.com

January 9, 2015

Via E-Mail to shareholderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C.20549

Re: Kansas City Southern: Omission of Stockholder Proposal

Ladies and Gentlemen:

Kansas City Southern, aDelaware corporation (the "Company"),submits this letter
pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934,as amended, to notify the
Securities and Exchange Commission (the "Commission") of the Company's intention to exclude
two stockholder proposals received from John Chevedden ("Chevedden"),purportedly on behalf
of James McRitchie ("McRitchie") and Myra K. Young ("Young"), from its proxy materials for
its 2015 Annual Meeting of Stockholders (the "2015 Proxy Materials"). The Company
respectfully requests confirmation that the Staff of the Division of Corporation Finance (the
"Staff") will not recommend to the Commission that enforcement action be taken if the Company
excludes the proposals from the 2615 Proxy Materials.

In accordance with Staff Legal Bulletin No.14D (November 7,2008) ("SLB 14D"), the
Company is transmitting this letter and its attachments by electronic mail to the Staff at
shareholderproposals@sec.gov. As required by Rule 14a-8(j), a copy of this letter and its
attachments is simultaneously being sent to Chevedden and to McRitchie and Young asnotice of
the Company's intent to omit the proposals from the 2015 Proxy Materials. Pursuant to Rule 14a-

8(k) and Section E of SLB 14D,the Company requests that Chevedden or McRitchie and Young,
as applicable, concurrently lärovide to the undersigned a copy of any correspondence that is
submitted to the Commission or the Staff in resp6nseto this letter.

In accordance with Rule 14a-8(j), the Company hereby confirms that this letter is being ·

submitted to the Commission no later than eighty (80) calendar days before the Company intends
to file its definitive 2015 Proxy Materials with the Commission.

Background

On December 1,2014, at 4:34 p.m.Eastern Time, Adam Godderz, the Company's
Corporate Secretary, received from Chevedden via email attachment a letter, dated November 17,
2014 and purporting to bear the signatures of McRitchie and Young, and an accompanying

stockholder proposal and supporting statement (the "First Proposal"). The resolution contained in
the First Proposal reads as follows:

Office & Express Delivery Address 427 W 12* Street KansasCity, MO 64105



"Resolved: The shareholders request the Board of Directors to adopt as policy,
and amend the bylaws as necessary, to require the Chair of the Board of Directors,
whenever possible,to be àn independent member of the Board. The Board would
have the discretion to phase in this policy for the next CEO transition,
implemented so it did not violate any existing agreement. If the Board determines
that a Chair who was independent when selected is no longer independent, the
Board shall select a new Chair who satisfies the requirements of the policy within
a reasonable amount of time. Compliance with this policy is waived if no
independent director is available and willing to serve as Chair."

. A copy of the First Proposal and the accompanying letter and email is attached to this
letter as Exhibit A.

At 5:15 p.m. Eastern Time on the sameday, Mr. Godderz replied to Chevedden by email
informing him that the Company had amended its bylaws earlier in the year, on February 20,
2014,to adopt apolicy requiring that the Chair of the Board of Directors be an independent
director.

Exactly 30 minutes later, at 5:45 p.m.Eastern Time, Chevedden sent a secondemail to
Mr. Godderz attaching the exact same November 17,2014 letter that was used to submit the First
Proposal, with the words "Revised Dec.1,2014"handwritten below the November 17,2014 date,
accompanied by a different stockholder proposal and supporting statement (the "Second
Proposal"). The resolution contained in the Second Proposal reads as follows:

"Resolved,Shareowners ask our board to take the steps necessary (unilaterally if
possible) to amend our bylaws and each appropriate governing document to give
holders in the aggregate of 10% of our outstanding common stock the power to
call a special shareholder meeting. This proposal does not impact our board's
current power to call a special meeting."

.A copy of the Second Proposal andthe accompanying letter and email is attached to this
letter as Exhibit B.

On December 5,2014,Mr. Godderz received from Mr. Chevedden via email attachment a
document from arepresentative of TD Ameritrade dated December 4, 2014 and stating that
McRitchie and Young had held continuously for at least thirteen months 50 sharesof the
Company's common stock.

On December 12,2014, Mr. Godderz sent to McRitchie and Young, with copy to

Chevedden, a deficiency notice (the "First Deficiency Notice"). A copy of the First Deficiency
Notice is attached to this letter as Exhibit C. TheFirst Deficiency Notice notified McRitchie and
Young that, if (contrary to the Company's belief) they had authorized both the First Proposal and
the Second Proposal, there was a defect in the submissions pursuant to Rule 14a-8(c), which
provides that "eachshareholder may submit no more than one proposal to a company for a
particular shareholders' meeting." The First Deficiency Notice further advised McRitchie and
Young of the Company's intent to exclude the First Proposal and the Second Proposal from the
2015 Proxy Materials should they fail to correct this deficiency within 14 days of receipt of the
First Deficiency Notice. UPS records confirm delivery of the First Deficiency Notice to
McRitchie and Young and to Chevedden on December 14,2014.

Also on December 12,2014,after confirming that Chevedden was not a registered holder
of the Company's common stock, Mr. Godderz sent to Chevedden, with copy to McRitchie and
Young, a separatedeficiency notice (the "Second Deficiency Notice"). A copy of the Second
Deficiency Notice is attached to this letter asExhibit D. The Second Deficiency Notice informed
Chevedden of (i) the Company's belief that the Second Proposal had not been authorized by

Office & ExpressDelivery Address 427 W 12*Street KansasCity, MO 64105



McRitchie and Young prior to the Company's December 1,2014 deadline for submission of
stockholder proposals under Rule 14a-8 and that,therefore, the Second Proposal constituted
Chevedden's proposal and not McRitchie's and Young's proposal; (ii) the requirements of Rule
14a-8(b); and (iii)the Company's view that Chevedden had failed to meet the requirements of

Rule 14a-8(b) in connection with his submission of the Second Proposal. The Second Deficiency
Notice further advised Chevedden of the Company's intent to exclude the Second Proposal from
the 2015 Proxy Materials should he fail to correct these deficiencies within 14 days of receipt of
the Second Deficiency Notice. UPS records confirm delivery of the Second Deficiency Notice to
Chevedden and to McRitchie and Young on December 14,2014.

On December 23, 2014,Chevedden sent an enlail to Mr. Godderz attaching two copies of
the letter accompanying the Second Proposal. The handwritten words "Revision authorized" had
been added to the first copy,along with signatures purporting to be those of McRitchie and Young
and the date "12/17/2014." On the second copy, the handwritten words "We intend to hold the
Company stock through the date of the Company's 2015 Annual Meeting of Stockholders as
required by Rule 14a-$(b)" had been added, along with signatures purporting to be those of
McRitchie and Young and the date "12/23/2014." Copies of these letters are attached to this letter
as Exhibit E. The Company has received no response of any kind directly from McRitchie or
Young.

Bases for Exclusion

The Company believes that the First Proposal may be excluded from the 2015 Proxy

Materials pursuant to Rule 14a-8(i)(10) because the Company has already substantially
implemented the First Proposal. The Company believes that the Second Proposal may be
excluded from the 2015Proxy Materials pursuant to Rule 14a-8(f)(1) becauseChevedden, the true
proponent of the Second Proposal, failed to provide sufficient proof of his ownership of the
Company's common stock as of the date the Second Proposal was submitted, as required by Rule
14a-8(b).

In the alternative, should the Staff disagree with tire Company's view that Chevedden is
the true proponent of the Second Proposal, the Company believes that both the First Proposal and
the Second Proposal may be excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(f)(1)
becauseMcRitchie and Young submitted two proposals in violation of the one-proposal limit of
Rule 14a-8(c) and,after notice of this deficiency, failed to correct it by withdrawing one of the
proposals or taking any other action. In addition, becausethe evidence now confirms that
McRitchie and Young did not authorize submission of the Second Proposal until December 17,
2014,to the extent the Second Proposal is considered to be McRitchie's and Young's proposal, it
is also excludable pursuant to Rule 14a-8(e) because it did not comply with the December 1,2014
deadline.

Analysis

The First Proposal May be excluded pursuant to Rule 14a-8(i)(10) because it has already been
substantially implemented.

Rule 14a-8(i)(10) permits a company to exclude a proposal where the company has
substantially implemented the proposal. In describing the predecessor to Rule 14a-8(i)(10), the

Commission stated that the purpose of the rule is to "avoid the possibility of shareholders having
to consider matters which have already been favorably acted upon by management."Exchange
Act Release No. 12598 (Jul.7, 1976). Substantial implementation of aproposal occurs when the
company's "particular policies, practices and procedures compare favorably with the guidelines of
the proposal." Texaco, Inc. (Mar. 28, 1991). When a company can demonstrate that it has already
taken actions to address each element of a stockholder proposal, the Staff has concurred that the

Office & ExpressDelivery Address 427 W 12* Street Kansas City, NIO 64105



proposal has been "substantially implemented" for the purposes of Rule 14a-8(i)(10). See, e.g.,
FirstEnergy Corp. (March 10,2014); Exxon Mobil Corp. (Mar. 23, 2009); Exxon Mobil Corp.
(Jan.24,2001); The Gap, Inc. (Mar. 8, 1996).

The First Proposal contains.the following elements, each of which the Company has
already taken action to address: (i) that the Company adopt a policy to require the Chair of the
Board of Directors of the Company (the "Board") to be an independent member of the Board,
(ii)that if the Board determines that a Chair who was independent when selected is no longer
independent, the Board should select a new Chair who satisfies the requirements of the policy
within a reasonable amount of time, and (iii) that compliance with the policy is waived if no
independent director is available and willing to serve as Chair.

(i) Independent Chair Policy.

The first element of the First Proposal would require that the Company adopt a policy to

require the Chair of the Board to be an independent member of the Board. On February 20, 2014,
the Company amended ils bylaws and other organizational documents to require that the Chair of
the Board shall be an independent director. In pertinent part, Article V, Section I of the
company's bylaws states that "The Chair of the Board of Directors shall be an independent
director (as defined in the New York Stock Exchange listing standards then in effect)," and Article
XII of the Company's Corporate Governance Guidelines, asrevised in May 2014, statesthat "The
Board of Directors shall annually elect the Chair of the Board of Directors, who shall be an
Independent Director." A copy of the Company's bylaws and a copy of the Company's Corporate
Governance Guidelines are attached hereto as Exhibit F and Exhibit G, respectively.

(ii) Replacement of Chair who Ceasesto be Independent.

The second element of the Proposal would require that if the Board determines that a
Chair who was independent when selected is no longer independent, the Board should select a
new Chair who satisfies the requirements of the policy within areasonable amount of time. The
Company's bylaws require that the Chair be an independent director; if the Chair ceasesto be
independent between annual shareholder meetings after he or she is elected as Chair, the Company
interprets the bylaws to require the Board to replace the Chair with an independent director within
a reasonable amount of time.

(iii) Compliance Waived if no Independent Director Available.

The Company's bylaws and Corporate Governance Guidelines do not contemplate the
possibility that no independent director is available and willing to serve as Chair. The Company
does not consider this situation to be likely.

Based on the foregoing, the Company respectfully requests that the Staff concur that it
will take no action if the Company excludes the First Proposal from the 2015 Proxy Materials
pursuant to Rule 14a-8(i)(10).

The Second Proposal may be excluded pursuant to Rule 14a-8(f)(1) because Chevedden, the
proponent of the Second Proposal, has not demonstrated that he is a stockholder of the
Company.

The Company may exclude the Second Proposal under Rule 14a-8(f)(1) because
Chevedden failed to substantiate his eligibility to submit the Second Proposal under Rule 14a-

8(b). Rule 14a-8(b)(1) provides, in relevant part, that "[i]n order to be eligible to submit a
proposal, [a proponent} must have continuously held at least $2,000 in market value, or 1%,of the
company's securities entitled to be voted on the proposal at the meeting for at least one year by the
date [the proponent] submit[s] the proposal." StaffLegal Bulletin No. 14 (July 13,2001)("S_LB
14") specifies that when.the proponent is not the registered holder,the proponent "is responsible
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for proving his or her eligibility to submit a proposal to the company," which the proponent may
do by one of the two ways provided in Rule 14a-8(b)(2). See Section C.I.cof SLB 14.

Based on the facts set forth above,it is abundantly clear that the Second Proposal was not
authorized by McRitchie and Young for submission to the Company as a stockholder proposal
under Rule 14a-8 before the December 1,2014 deadline for submissions. The letter
accompanying the Second Proposal on December 1,2014,purporting to delegate Chevedden to
act as agent for McRitchie and Young, was the exact sameNovember 17,2014 letter that
accompanied the First Proposal, with the addition of a handwritten "revised" December 1 date,
and was sent just over an hour after the first letter and only 30 minutes after Mr.Godderz's

response to Chevedden's email. Moreover, Chevedden, McRitchie and Young have effectively
conceded that McRitchie and Young had not authorized Chevedden's submission of the Second
Pi'oposal as of the December 1,2014 deadline. The first attachment to Chevedden's December 23,
2014 email to Mr. Godderz reflects that McRitchie and Young did not authorize the "revision,"
i.e.,the submission of the Second Proposal, until December 17,2014, 16 days after the deadline
for inclusion of stockholder proposals in the 2015 Proxy Materials under Rule 14a-8. For these
reasons, the Second Proposal as submitted on December 1,2014 can only be treated as
Chevedden's proposal and not McRitchie's and Young's, and may thus be excluded under Rule
14a-8(b) because Chevedden has failed to provide evidence of his requisite ownership of the
Company's common stock.

Rule 14a-8(f)(1) permits a company to exclude a stockholder proposal from the
company's proxy materials if the stockholder proponent fails to comply with the eligibility or
procedural requirements under Rule 14a-8, provided that the company, within 14 days of receipt
of the proposal, notified the proponent of any eligibility or procedural deficiencies and the
proponent failed to correct those deficiencies within 14days of receipt of such notice. Because
the Company could confirm only that Chevedden was not a registered stockholder of the
Còmpany and he hadprovided no proof of his beneficial ownership of Company common stock, it
gave timely notice of that deficiency to Chevedden under Rule 14a-8(f)(1).

As noted above, the Company received the Second Proposal on December 1,2014,via
email. Within 14 days of its receipt of the Second Proposal, the Company sent the Second
Deficiency Notice to Chevedden, advising him that he had not provided written proof of his
eligibility to submit the Second Proposal. The Second Deficiency Notice included:

• A description of Rule 14a-8(b)'s eligibility requirements;

• A statement explaining that sufficient proof of ownership had not been received by the
Company;

• An explanation of what Chevedden should do to comply with the rule -i.e., "In
order to cure this defect, you must submit a written statement from the record holder

of your Company common stock (usually a broker or bank) that verifies your required
ownership for fully one year as of the submission date. Such a verification from the
record holder would be in substantially this form: 'As of December 1,2014,John
Chevedden held,and has held continuously for at least one year, X number of shares
of Kansas City Southern common stock.'"

• A statement calling Chevedden's attention to the 14-day deadline for responding to
the Second Deficiency Notice; and

• A copy of Rule 14a-8 and Staff Legal Bulletin 14G (October 16,2012).

Office & ExpressDelivery Address 427 W 12*street Kansas City, MO 64105



As of the date of this letter, Chevedden has not provided written support demonstrating
that he continuously held at least $2,000 in market value,or 1%, of the Company's common>stock

for at least one year as of the date on which the Second Proposal was submitted. When a company
has provided sufficient notice to a shareholder of procedural or eligibility deficiencies under Rule
14a-8(f)(1) and those deficiencies have not beentimely cured, the Staff has consistently permitted
companies to omit stockholder proposals. See, e.g.,Anadarko Petroleum Corporation (January
26, 2011). Based on the foregoing, the Company respectfully requests that the Staff concur that it
will take no action if the Company excludes the Second Proposal from the 2015 Proxy Materials.

To the extent McRitchie and Young are considered to be the proponents of the Second
Proposal, both the First Proposal and the Second Proposal may be excluded pursuant to Rule
14a-8(f)(1) because McRitchie and Young submitted the proposals in violation of the one
proposal rule of Rule 14a-8(c) andfailed to correct this deficiency after proper notice.

As set forth above, the evidence clearly demonstrates that the Second Proposal, submitted
by Chevedden on December 1,2014,was not authorized by McRitchie and Young until December
17,2014.Thus, the Company believes Chevedden should be treated as the proponent of the
Second Proposal as submitted on December 1, 2014. If it is the Staff's view, however, that
McRitchie and Young are the proponents of both the First Proposal and the Second Proposal, then
both proposals may be excluded pursuant to Rule 14a-8(f)(1) becauseMcRitchie and Young have
submitted more than one stockholder proposal to the Company and have failed to withdraw either
proposal in response to the Company's timely request that they correct this deficiency.

Rule 14a-8(c) provides that "eachshareholder may submit no more than one proposal to a
company for a particular shareholders' meeting." The Staff has consistently taken the position
that under Rule 14a-8(c), in instances similar to these, a proponent may submit no more than one
proposal for inclusion in a company's.proxy materials with respect to the samemeeting. For
example, in IGENInternational, Inc. (July 3,2000), a shareowner proponent submitted seven
proposals for inclusion in the company's proxy materials. The company notified the proponent
that it was permitted to submit only one proposal under Rule 14a-8(c), but the proponent did not
cure this deficiency. The Staff concurred that the company could exclude all proposals because
the proponent failed to comply with Rule 14a-8(c). Seealso Streamline Health Solutions, Inc.
(March 23, 2010); Noble Roman's, Inc. (March 12,2010); PG&E Corporation (March 11,2010);
Proctor & Gamble Co.(August 8, 2007)(in each case concurring with the exclusion of all
proposals submitted by the sameproponent who failed to timely reduce the proposals to one after
being notified by the company of the deficiency).

As with the proposals cited above, McRitchie and Young have failed to withdraw either
the First Proposal or the Second Proposal despite the Company's timely First Deficiency Notice, a
copy of which was also timely provided to Chevedden.Accordingly, the Company respectfully
requests that the Staff concur that it will take no action if the Company excludes the First Proposal
and the Second Proposal from the 2015 Proxy Materials.

To the extent McRitchie and Young are considered to be the proponents of the Second

Proposal, the Second Proposal may be excluded pursuant to Rule 14a-8(e) because it was not

authorized for submission by McRitchie and Young until December 17,2014,well after the
Company's December 1,2014 deadline.

As set forth above, the evidence clearly demonstrates that submission of the Second

Proposal was not authorized by McRitchie and Young until December 17,2014, well after the

deadline for the submission of stockholder proposals to the Company for inclusion in the 2015
Proxy Materials under Rule 14a-8. If it is the Staff's view that McRitchie andYoung are the
proponents of the Second Proposal, tiien December 17,2014, the date on which McRitchie and
Young authorized the submission of the Second Proposal, should be viewed as the submission

Office & Express Delivery Address 427 W 12*Street KansasCity, MO 64105



date of that proposal. That date is 16 days after the Company's deadline for submission of
stockholder proposals, a deficiency that is not capable of being remedied. The Staff has on
numerous occasions permitted companies to exclude from proxy materials proposals received after
the deadline. See,e.g.,PepsiCo, Inc. (January 3, 2014). Accordingly, the Company respectfully
requests that the Staff concur that it will take no action if the Company excludes the Second
Proposal from the 2015 Proxy Materials.

* * *

Please direct any questions or comments regarding this request to the undersigned at
Kansas City Southern, 427West 12th Street, Kansas City, MO 64105 (telephone (816)983-1360;
fax (816)983-1192; email agodderz@kcsouthern.com). Thank you for your consideration.

Sincerely,

Adam J. G derz
Associate General Counsel and
Corporate Secretary

ec: John Chevedden (with attachments)
James McRitchie (with attachments)
Myra K. Young (with attachments)

Office & Express Delivery Address 427 W 12*Street Kansas City, MO 64105



EXHIBIT A



Adam Godderz

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday, December 01,2014 3:34 PM
To: Adam Godderz

Cc: Bill Galligan
Subject: Rule 14a-8 Proposal (KSU)"

Attachments: CCE00000.pdf

Mr.Godderz,
Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedden



*** FISMA & OMB Memorandum M-07-16 ***

November17,2014
Mr. Adam J. Godderz
Corporate Secretary
Kansas City Southern (KSU)
427 W 12th St
Kansas City MO 64105
PH: 816 983-1303
PH: 816-983-1360
FX: 816-983-1192
FX 816-983-1227

Dear Corporate Secretary:

We are pleased to be shareholders in KansasCity Southem (KSU) and appreciate the company's
leadership.However, we also believe our company has further unrealized potential that can be
unlocked through iow or no cost measures by making our corporate governance more competitive.

We are submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required stock
value for over a year.We pledge to continue to hold stock until after the date of the next shareholder
meeting. Our submitted format, with the shareholder-supplied emphasis, is intended to be used for
definitive proxy publication.

This letter confirms that we are delegating John Chevedden to act asour agent regarding this Rule
14a-8 proposal, including its submission,negotiations and/or modification, and presentation at the
forthcoming shareholdermeeting. Pleasedirect all future communications recardino our rule 14a-8
proposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 "* to faCiIitate prompt communication.Please identify me as the
proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in responding to
this proposal. Please acknowledge receipt of my proposal promptly by enddR & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Síncerely,

November 17,2014

James McRitchie Date

November 17, 2014

Myra K. Young Date

cc:William H.Galligan <bqailiqan(dkosouthem.com>
investor Relations
John Chevedden



[KSU: Rule 14a-8 Proposal, December 1,2014]
Proposal 4 - Independent Board Chairman

Resolved: The shareholders request the Board of Directors to adopt aspolicy, and amend the
bylaws as necessary,to require the Chair of the Board of Directors, whenever possible, to be an
independent member of the Board.The Board would have the discretion to phase in this policy
for the next CEOtransition,implemented so it did not violate any existing agreement.If the
Board determines that a Chair who was independent when selected is no longer independent, the
Board shall select a new Chair who satisfies the requirements of the policy within a reasonable
amount of time.Compliance with this policy is waived if no independent director is available and
willing to serve asChair.

The role of the CEOand management is to run the company.The role of the Board of Directors is
to provide independent oversight of management and the CEO.There is a potential conflict of
interest for a CEO to be her/his own overseeras Chair while managing the business.

The combination of these two roles in a single person weakensa corporation's governance
structure, which can harm shareholder value.

As Intel's former chair Andrew Grove stated,"Theseparationofthe two jobs goes to the heart of
the conception of a corporation.Is a company a sandboxfor the CEO,or is theCEO an
employee? If he'san employee,he needsa boss,andthat boss is the Board.The Chairman runs
the Board.How can the CEO be his own boss?"

Shareholders are bestserved by an independent Board Chair who can provide a balance of power
between the CEO and the Board empowering strong Board leadership. The primary duty of a
Board of Directors is to oversee the management of a company on behalf of shareholders.A
combined CEO / Chair creates a potential conflict of interest, resuiting in excessivemanagement
influence on the Board and weaker oversight of management.

Numerous institutional investors recommend separationof these two roles. For example,
California's Retirement System CalPERS' Principles & Ouidelines encourage separation, even
with a lead director in place.

Chairing andoverseeing the Board is a time intensive responsibility.A separateChair also frees
the CEO to managethe company and build effective businessstrategies.

Many companies haveseparateand/or independent Chairs.An independent Chair is the prevailing
practice in the United Kingdom andmany international markets andis an increasing trend in the
U.S.This proposal topic won 50% plus support at five major U.S.Companies in 2013.

Please vote to protectshareholder value:

Independent Board Chairman - Proposal 4



Notes:

James McRitchie and Myra K. Young, *** FISMA & OMB Memorandum M-07-16 "* sponSored
this proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the Enal
proxy.

Please note that the title of the proposal is part of theproposal.

This proposal is believed to conform with Staff Legal Bulletin No.14B (CF),Septeinber 15,
2004 inóluding (emphasisadded):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(1)(3) in the following circumstances:

• the company objects to factual assertions becausethey are not supported;
• thecompany objects to factnal assertionsthat; while not materially false or misleading,

may be disputed or countered;

• the congpanyobjetts to factual assertioas becausethose assertionsmay be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or

• the company objects to statements becausethey representthe opinion of the shareholder
proponent or a referencedsource, but the statementsare not identified specifically as
such.

Webefine that it is appropriate under rule 14a-8fór contpanies to address these objections
in their elatements ofoppositión.

Seealso: Sun Microsystems, Inc.(July 21, 2005).

Stock will beheld until after the annual meeting and the proposal will be presented at the annual
meetinge Please acknowledge this proposal promptly by email *** FISMA & OMB Memorandum M-07-16 ***



EXHIBIT B



Adam Godderz

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday, December 01, 2014 4:45 PM
Tp: Adam Godderz

Cc: Bill Galligan
Subject: Rule 14a-8 Proposal Revision (KSU)"

Attachments: CCE00001.pdf

Mr. Godderz,
Please seethe attached Rule 14a-8 Proposal revision.
Sincerely,
John Chevedden

1



*** FISMA & OMB Memorandum M-07-16 ***

November 17,2014
Mr.Adam J.Godderz
Corporate Secretary

Kansas City Southern (KSU) . R arvit éo Dec. /, a a/ t/427 W 12thSt
Kansas City MO 64105
PH: 816 983-1303
PH: 818-983-1380
FX: 816-983-1192
FX 816-983-1227

Dear Corporate Secretary:

We are pleased to be shareholders in Kansas City Southern (KSU) and appreciate the company's
leadership. However, we also believe our company has further unrealized potential that can be
unlocked through lowor no cost measures by making our corporate governance more competitive.

We are submittlng a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required stock
value for over a year.We pledge to continue to holdstock until after the date of the next shareholder
meeting. Our submitted format, with the shareholder-supplied emphasis,.is intended to be used for
definitive proxy publication.

This letter confirms that we are delegating John Chevedden to act as our agent regarding this Rule
14a-8 proposal, including its submission, negotiations and/or modification, and presentation at the
forthcoming shereholder meeting.Please direct all future communications regarding our rule 14a-8
proposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *io facilitate promptcornmunication. Please identify meas the
proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in responding to
this proposal. Please acknowledge receipt of my proposal promptly ¡qgåta OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

November 17, 2014

JamesMcRitch e Date

November 17,2014

MyraK.Young Date

cc: William H.Galligan <bqalligan@kcsouthem.com>
Investor Relations
John Chevedden



[KSU: Rule 14a-8Proposal, December 1,2014]
[Revised December 1,2014]

Proposal 4 - Special Shareowner Meetings
Resolved, Shareowners ask our board to take the stepsnecessary (unilaterally if possible) to
amend our bylaws andeach appropriate governing document to give holdersin the aggregate of
10%of our outstanding common stock thepower to call a special shareownermeeting. This
proposal doesnot npact our board's current power to call a specialmeeting.

Delaware law allows 10% of shareholders to call a specialmeeting and dozens or hundreds of
companieshave adopted the 10% threshold. Special meetingsallow shareownersto vote on
important matters, suchaselecting new directors that canarisebetweenannualmeetings.
Shareowner input on the timing of shareownermeetings is especially important when events
unfold quickly and issues may become moot by the next annuaimeeting.

This is also important because there could bea 15-month spaabetween our annual meetings.
This proposal topic won more than 70% support at Edwards Lifesciences and SunEdison in
2013.Vanguard sent letters to 350 of its portfolio companies askitig them to consider providing
the right for shareholdersto call a specialmeeting.

Delaware law allows 10% of shareholdersto call a special meeting without mandating a holding
period.However it takes25% of Kansas City Southem shareholders,from only those
shareholders with at least one-year of continuous stock ownership, to call a special meeting.

Thus potentially 50% of Kansas City Southern shareholderscould be disenfranchised from
having any voice whatsoever in calling a special meeting due to the Kansas City Southern one-

year restriction. The averageholding period for stock is less than one-year according to "Stock
Market Investors Have Become Absurdly Impatient."

Pleasevote to enhance shareholder value:

Special Shareowner Meetings -Proposal 4



Notes:

James McRitchie and Myra K.Young, *** FISMA & OMB Memorandum M-07-16 *** sponsored
this proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the final
proxy.

Please note that the title of the proposal is part of tlie proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF),September15,
2004 including (emphasisadded):

Accordingly, going forward, we believe that it would not be appropriate for companiesto
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(I)(3) in the following circumstances:

• the company objects to factual assertionsbecause they are not supported;
• the company objectsto factual assertionsthat, while not materially falseor misleading,

may bedisputed or countered;
• the company objects to factual assertionsbecause those assertionsmay be interpreted by

shareholdersin a manner that is unfavorable to the company, its directors, or its officers;
and/or

• the company objects to statements because they represent the opinion of the shareholder
proponent or a referencedsource, but the statements are not identified specifically as
such.

We believe that it is appropriate under rule 14a-8for companies to address these objections
in thefr statements of oppositImr.

Seealso: Sun Microsystems, Inc. (July 21, 2005).

Stock will beheld until after the annual meeting and the proposal will bepresenteddi theannual
meeting.Pleaseacknowledge this proposal promptly by emailllSMA & OMB Memorandum M-07-16 ***



EXHIBIT C



KANSAS CITY SOUTHERN

MAILING ADDRESS: P.O.BOX 219335 - KANSAS CITY, MO 64121-9335

FDUNDED1087

ADAM J.GODDERZ

Associate General Counsel & Corporate Secretary
Tel (816)983-1360

agodderz@kcsouthern.com

December 12,2014

Mr. James McRitchie and Ms.Myra K. Young

*** FISMA & OMB Memorandum M-07-16 ***

Re: Notice of Deficiency Pursuant to Rule 14a-8

Dear Mr.McRitchie and Ms.Young:

On December 1,2014, at 4:34 p.m.Eastern Time, I received from John Chevedden via email
attachment a letter, dated November 17,2014 and purporting to bearyour signatures, and the
accompanying shareholder proposal and supporting statement (the "First Proposal"). The First Proposal
contains a resolution that the stockholders of Kansas City Southern (the "Company") request the Board of
Directors to adopt apolicy requiring the Chair of the Board to be an independent director. A copy of the

- First Proposal and the accompanying letter and email is attached to this letter as Exhibit A.

At 5:15 p.m.Eastern Time on the same day, I replied to Mr. Chevedden by email informing him
that the Company hadamended its bylaws earlier in the year, on February 20, 2014,to adopt apolicy
requiring that the Chair of the Board be an independent director.

Exactly 30 minutes later, at 5:45 p.m.Eastern Time, Mr. Chevedden sent a second email to me

attaching a second letter and a different shareholder proposal and supporting statement (the "Second
Proposal"). The second letter also purports to bear your signatures and is identical in all respects to the
first letter except for the addition of the handwritten words "RevisedDec.1,2014" under the original date
of November 17,2014. The resolution contained in the Second Proposal requests that the Board amend
the Company's bylaws to give the holders of 10% of the Company's outstanding common stock the
power to call a special stockholder meeting. A copy of the Second Proposal and the accompanying letter
and email is attached to this letter as Exhibit B.

On December 5,2014, I received from Mr. Chevedden via email attachment a document from a

representative of TD Ameritrade dated December 4,2014 and stating that you had held continuously for
at least thirteen months 50 shares of the Company's common stock.

Based on the foregoing facts, I believe that the Second Proposal was not authorized by you for
submission to the Company as a stockholder proposal under SEC Rule 14a-8. I note in particular that the
letter accompanying the Second Proposal, and purporting to delegate Mr. Chevedden to act asyour agent,
was an exact copy of the letter accompanying the First Proposal with the addition of a handwritten date,
and was sent just over an hour after the first letter and only 30 minutes after my response to Mr.
Chevedden's email. I am therefore treating the Second Proposal as Mr. Chevedden's proposal and as
deficient under Rule 14a-8(b), because Mr. Chevedden has failed to provide evidence of the requisite
ownership of the Company's common stock. I have provided a notice of deficiency to Mr. Chevedden on
this basis and I have enclosed a copy of that notice,attached to this letter asExhibit C.



Assuming, however, that the Second Proposal and accompanying letter were authorized by you
prior to the Company's December 1 deadline, I am writing to notify you of a defect in the submissions.
Rule 14a-8(c) statesthat "eachshareholder may submit no more than one proposal to a company for a
particular shareholders' meeting." To correct this deficiency, your response must be postmarked, or
transmitted.electronically, no later than 14 days from the date you received this notification. For your
reference, please find enclosed a copy of Rule 14a-8.

If you do not correct the deficiency set forth in this letter within this time period, we intend to

seek a No-Action Letter from the SEC to omit both the First Proposal and the Second Proposal from the
Company's 2015 proxy materials on the basis of this deficiency. If you would like to discuss the SEC
rules regarding stockholder proposals or anything else relating to the proposals, please contact me at
Kansas City Southern, 427West 12th Street, Kansas City, MO 64105 (telephone (816)983-1360; fax
(816) 983-1192; email agodderz@kcsouthern.com). Thank you for your interest in the Company.

Sincerely,

Adam J. Godderz
Associate General Counsel and

Corporate Secretary

ec: . John Chevedden (with attachments)

-2-



EXHIBIT A

Office & Express Delivery Address 427 W 126 Street KansasCity, MO 64105



Adam Godderz

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: - Monday, December 01, 2014 3:34 PM
To: Adam Godderz

Cc: Bill Galligan
Subject: Rule 14a-8 Proposal (KSU)"

Attachments: CCE00000.pdf

Mr. Godderz,

Please see the attached Rule 14a-8 Proposal.
Sincerely,
John Chevedden

1



*** FISMA & OMB Memorandum M-07-16 ***

November 17,2014
Mr.Adam J. Godderz
Corporate Secretary
Kansas City Southem (KSU)
427 W 12th St
Kansas City MO 64105
PH: 816 983-1303
PH: 816-983-1360
FX: 816-983-1192
FX 816-983-1227

Dear Corporate Secretary:

We are pleased to be shareholders in Kansas City Southern (KSU)and appreciate the company's
leadership. However,we also believeour company has further unrealized potentialthat can be
unlocked through low or no cost measures by making our corporate governance more competitive.

- We are submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuousownership of the required stock
value for over a year. We pledge to continue to hold stock until after the date of the next shareholder
meeting. Our submittedformat, with the shareholder-supplied emphasis, is intended to be used for
definitive proxy publication.

This letter confirmsthat we are delegating John Cheveddento act as our agent regarding this Rule
14a-8 proposal, including its submission, negotiations and/or modification,and presentation at the
forthcoming shareholdermeeting.Please direct all future communicationsregarding our rule 14a-8
proposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *** to facilitate prompt communication.Please identify meas the
proponent of the proposal exclusively.

Your consideration and the consideration of the Boardof Directors is appreciated in responding to
this proposal. Please acknowledgereceipt of my proposal promptlyby-enimisdQLOMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

November 17,2014

James McRitchie Date

November 17,2014

Myra K.Young . Date

cc: William H.Galligan <bca ligan@kcsouthern.com>
Investor Relations
John Chevedden



[KSU: Rule 14a-8 Proposal, December 1,2014]
Proposal 4 - Independent Board Chairman

Resolved: The shareholders request the Board of Directors to adopt as policy, andamend the
bylaws asnecessary, to require the Chairof the Boardof Directors,whenever possible, to be an
independent member of the Board.The Boardwould have the discretion to phase in this policy
for the next CEO transition, implemented so it did not violate any existing agreement.If the
Board determines that a Chair who was independent whenselected is no longer independent, the
Board shall select a new.Chairwho satisfies the requirements of the policy within areasonable
amount of time. Compliance with this policy is waived if no independent director is available and
willing to serve asChair.

The role of the CEO and management is to run the company.The role of the Boardof Directors is
to provide independent oversight of management and the CEO, There is a potential conflict of
interest for a CEO to be her/his own overseer as Chair while managing the business.

The combination of these two roles in a single person weakens a corporation's governance
structure, which canharm shareholder vàlue.

As Intel's former chair Andrew Grove stated, "The separation of the two jobs goes to the heart of
the conception of a corporation. Is a company a sandbox for the CEO, or is the CEO an
employee? If he'sanemployee,he needs a boss,and that bossis the Board. The Chairmanruns
the Board. How can the CI?Obehis own boss?"

Shareholders are best served by an independent Board Chair who can provide a balance of power
between the CEO and the Board empoweringstrong Board leadership.The primary duty of a
Board of Directors is to oversee the management of a company on behalf of shareholders. A
combined CEO / Chair creates a potential conflict of interest, resulting in excessive management
influence on the Board andweaker oversight of management.

Numerous institutional investors recommend separation of these two roles. For example,
California's Retirement System CalPERS'Principles& Guidelines encourage separation, even
with a lead director in place.

Chairing andoverseeing the Board is a time intensive responsibility. A separate Chairalso frees
the CEO to manage the company andbuild effective business strategies.

Many companieshave separate and/or independent Chairs.An independent Chair is the prevailing
practice in the United Kingdom andmany international markets and is an increasingtrend in the
U.S.This proposal topic won 50% plus support at five major U.S.companies in 2013.

Please vote to protect shareholder value:
Independent Board Chairman - Proposal 4



Notes:

James McRitchie and Myra K. Young, *** FISMA & OMB Memorandum M-07-16 *** SpODSored
this proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the final
proxy.

Pleasenote that the title of the proposal is part of the proposal.

This proposal is believed to conformwith Staff Legal Bulletin No.14B(CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-
8(I)(3) in the following circumstances:

• the company objects to factual assertions becausethey are not supported;
• the companyobjects to factual assertions that, while not materially false or misleading,

may be disputed or countered;

• the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or

• the company objects to statements becausethey represent the opinion of the shareholder
proponent or a referenced source,but the statements arenot identifled specifically as
such.

We believe that it is appropriate under rule 14a-8for companies to address these objections
in their statements of opposition.

See also:Sun Microsystems, Inc. (July 21,2005).

Stockwill be held until after the annualmeeting and the proposalwill be presented at the annual
meeting. Pleaseacknowledgethis proposal promptly by email FISMA & OMB Memorandum M-07-16 ***



EXHIBIT B

Office & Express Delivery Address 427 W 12* Street KansasCity, MO 64105



Adam Godderz

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday, December 01, 2014 4:45 PM
Tp: . Adam Godderz
Cc: Bill Galligan
Subject: Rule 14a-8 Proposal Revision (KSU)"

Attachments: CCE00001.pdf

Mr. Godderz,
Pleasesee the attached Rule 14a-8 Proposal revision.
Sincerely,
John Chevedden



*** FISMA & OMB Memorandum M-07-16 ***

November 17,2014
Mr. Adam J. Godderz

Corporate Secretary

Kansas City Southern (KSU) egi//géo age. /, 9. a/ ti427 W 12th St
Kansas City MO 64105
PH: 816 983-1303
PH: 816-983-1360
FX: 816-983-1192
FX 816-983-1227

Dear Corporate Secretary:

We are pleased to be shareholders in Kansas City Southern (KSU) and appreciate the company's
leadership. However, we also believe our company has further unrealized potential that can be
unlocked through low or no cost measures by making our corporate governance more competitíve.

We are submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required stock
value for over a year. We pledge to continue to hold.stock until after the date of the next shambolder
meeting. Our submitted format, with the shareholder-supplied emphasis, is intended to be used for
definitive proxy publication.

This letter confirms that we are delegating John Chevedden to act as our agent regarding this Rule
14a-8 proposai, including its submission, negotiations and/or modification,and presentation at the
forthcoming shareholder meetina.Please direct all future communications regarding our rule 14a-8
proposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *40 facilitate prompt communication. Please identify me as the
proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in responding to
this proposal. Please acknowledge receipt of my proposal promptlyWleMAllstaDMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

November 17, 2014

James McRitchie Date

November 17,2014

Myra K.Young Date

cc William H. Galligan <bqalliqanißkcsouthern.com>
Investor Relations
John Chevedden



[KSU: Rule 14a-8Proposal, December 1,2014]
[RevisedDecember 1,2014]

Proposal 4 - Special Shareowner Meetings

Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
10% of our outstanding common stock thepower to call a special shareowner meeting. This
proposal doesnot npact our board's current power to call a special meeting.

Delaware law allows 10% of shareholders to call a special meeting and dozens or hundreds of
companieshave adoptedthe 10%threshold. Special meetings allow shareowners to vote on
important matters, suchaselecting new directorsthat can arisebetweenannualmeetings.
Shareowner input on the timing of shareowner meetings is especially important when events
unfold quickly and issues may become moot by the next armual meeting,

This is also important because there could be a 15-month span between ourannual meetings.
This proposal topic won more than 70% support at Edwards Lifesciences and SunEdison in

2013. Vanguard sent letters to 350 of its portfolio companies askitig them to considerproviding
the right for shareholdersto call a specialmeeting.

Delaware law allows 10% of shareholdersto call aspecial meeting without mandating a holding
period. However it takes 25% of KansasCity Southem shareholders,from only those
shareholderswith at least one-year of continuous stock ownership, to call a specialmeeting.

Thus potentially 50% ofKansas City Southern shareholders could be disenfianchised from
.having any voice whatsoever in calling a special meeting due to the KansasCity Southem one-

year restriction. The average holding period for stock is less than one-year according to "Stock
Market Investors Have Become Absurdly Impatient"

Pleasevote to enhance shareholder value:

Special Shareowner Meetings -Proposal 4



Notes:

JamesMcRitchie and Myra K. Young, *** FISMA & OMB Memorandum M-07-16 ***
this proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the final
proxy.

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No.14B (CF),September 15,
2004 including (emphasisadded):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement languageand/or anentire proposalin reliance on rule 14a-
8(I)(3) in the following circumstances:

• the company objects to factual assertionsbecause they are not supported;
• the company objects to factual assertions that, while not materially false or misleáding,

may bedisputed or countered;

• the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, or its officers;
and/or

• the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source, but thestatements are not identified specifically as
such.

We believe that it is appropriate under rule 14a-8for companies to address these objections
in their statements of opposition.

See also: SunMicrosystems, Inc. (July 21, 2005).

Stock will beheld until after the annualmeeting and the proposal will be presentedal the annual

meeting. Pleaseacknowledge this proposal promptly by emailFisMA & oMB Memorandum M-07-16 ***
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KANSAS CITY SOUTHERN

MAILING ADDRESS: P.o.BOX 219335 . KANSAS CITY, MO 64121-9335

FOUNDED 1987

ADAM J.GODDERZ

Associate General Counsel & Corporate Secretary
Tel (816) 983-1360

agodderz@kcsouthern.com

December 12,2014

Mr. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

Re: Notice of Deficiency Pursuant to Rule 14a-8

Dear Mr. Chevedden:

On December 1,2014, at 4:34 p.m.Eastern Time, Ireceived from you via email attachment a
letter, dated November 17,2014 andpurporting to bear the signatures of JamesMcRitchie and Myra K.
Young, and the accompanying shareholder proposal and supporting statement (the "First Proposal"). The
First Proposal contains a resolution that the stockholders of Kansas City Southern (the "Company")
request the Board of Directors to adopt a policy requiring the Chair of the Board to be an independent
director.

At 5:15 p.m.Eastern Time on the same day,I replied to you by email informing you that the
Company had amended its bylaws earlier in the year, on February 20,2014, to adopt a policy requiring
that the Chair of the Board be an independent director.

Exactly 30 minutes later, at 5:45 p.m.Eastern Time, you sent a secondemail to me attaching a
second letter and a different shareholder proposal and supporting statement (the "Second Proposal"). The
second letter also purports to bear the signatures of Mr. McRitchie and Ms.Young and is identical in all
respects to the first letter except for the addition of the handwritten words "RevisedDec. 1,2014"undef
the original date of November 17,2014. The resolution contained in the Second Proposal requests that
the Board amend the Company's bylaws to give the holders of 10%.of the Company's outstanding
common stock the power to call a special stockholder meeting. A copy of the Second Proposal and the
accompanying letter and email is attached to this letter as Exhibit A.

On December 5,2014,Ireceived from you via email attachment a document from a
representative of TD Ameritrade dated December 4, 2014 and stating thatMr. McRitchie and Ms. Young
had held continuously for at least thirteen months 50 shares of the Company's common stock.

Based on the foregoing facts, I believe that the Second Proposal was not authorized prior to the
Company's December 1 deadline by Mr. McRitchie or Ms.Young for submission to the Company as a
stockholder proposal under SEC Rule 14a-8. I note in particular that the letter accompanying the Second
Proposal, and purporting to delegate you to act as Mr. McRitchie's and Ms.Young's agent, was an exact
copy of the letter accompanying the First Proposal with the addition of ahandwritten date, and was sent
just over an hour after the first letter and only 30 minutes after my responseto you. I am therefore
treating the Second Proposal asyour proposal and I am hereby providing you with a notice of deficiency
in the submission.



We have checked the records of our transfer agent and registrar and you do not appear as a
registered holder of the Company's common stock.Furthermore, to the best of our information,
knowledge, and belief you do not have a Schedule 13D,Schedule 13G,Form 3,Form 4, and/or Form 5
on file with the SEC reporting your ownership of the Company's common stock.

As a result, in order to prove your eligibility to submit the Second Proposal, Rule 14a-8(b)
requires you to provide us with written evidence that you have continuously held at least $2,000 in market

value, or 1%, of the Company's common stock for at least one year as of the time that the proposal was
submitted. I am treating December 1,2014; as the date of submission because that is the date on which I
received the Second Proposal from you by email.

In order.to cure this defect, you must submit a written statement from the record holder of your
Company common stock (usually a broker or bank) that verifies your required ownership for fully one
year as of the submission date. Such averification from the record holder would be in substantially this
form: "As of December 1, 2014,John Chevedden.held, and has held continuously for at least one year, X
number of shares of Kansas City Southern common stock."

In addition, the Company has not received your written statement that you intend to continue to
hold the Company common stock through the date of the Company's 2015 Annual Meeting of
Stockholders, as required by Rule 14a-8(b). To remedy this defect, you must submit to the Company a
written statement that you intend to continue ownership of the sharesthrough the date of the 2015 Annual
Meeting of Stockholders.

If you do not correct the deficiency set forth in this letter within this time period,we intend to
seek a No-Action Letter from the SEC to omit the Second Proposal from the Company's 2015 proxy
materials on the basis of this deficiency. Your response must be postmarked, or transmitted
electronically, no later than 14 days from the date you received this notice of deficiency. As a courtesy, I
have enclosed copies of Rule 14a-8 and Staff Legal Bulletin No. 14G (CF) (October 16,2012). I hope
that you find this information useful and I specifically draw your attention to those sections of Staff Legal
Bulletin No. 14G(CF) that discuss the sufficiency of proof of ownership letters provided by affiliates of
the Depository Trust Company or securities intermediaries that are not brokers or batiks. If you would
like to discuss the SEC rules regarding stockholder proposals or anything else relating to the Second
Proposal, please contact me at Kansas City Southern, 427West 12th Street, Kansas City, MO 64105
(telephone (816) 983-1360; fax (816) 983-1192; email agodderz@kssouthern.com). Thank you for your
interest in the Company.

Sincerely

AdantJ. Go erz

Associate neral Counsel and

Corporate Secretary

cc: James McRitchie (with attachments)
IVfyra K.Young (with attachments)

-2-



SEC RULE 14a-8

Kansas City, MO 64105Office & Express Delivery Address 427 W 12* Street



ELECTRONIC CODE OF FEDERAL REGULATIONS

e-CFR Data is current as of December 9,2014

Title 17 -> Chapter li --> Part 240 -> §240.14a-8

Title 17: Commodity and Securities Exchanges
PART 240-GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annualor special
meeting of shareholders. In summary, in order to haveyour shareholder proposalincludedon a
company's proxy card, and included along with anysupporting statement in its proxy statement, you
must be eligible and follow certain procedures. Under a few specific circumstances,the company is
permitted to exclude your proposal, but only after submitting its reasons to the Commission.We
structured this section in a question-and-answer format so that it is easier to understand.The references
to "you" are to a shareholder seeking to submit the proposal.

(a) Question 1:What is a proposal?A shareholder proposal isyour recommendation or requirement
that the company and/or its board of directorstake action, which you intend to present at a meeting of
the company's shareholders. Your proposalshould state as clearly as possible the courseof action that
you believe the company should follow. If your proposal is placed on the company's proxycard, the
company mustalso provide in the form of proxy meansfor shareholders to specify by boxesa choice
between approval or disapproval,or abstention.Unless otherwise indicated, the word "proposal" as used
in this section refers both to your proposal, and to your corresponding statement in support of your
proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that
I am eligible? (1) in order to be eligibleto submit a proposal, you must have continuouslyheld at least
$2,000 in market value, or 1%, of the company's securities entitled to be voted on the proposalat the
meeting for at least one year by the date you submitthe proposal. You must continue to hold those
securities through the date of the meeting.

(2) If you are the registered holder of your securities,which means that your nameappears in the
company's records as a shareholder, the company can verify your eligibilityon its own, although you will
still have to provide the company with a written statement that you intend to continueto hold the
securitiesthrough the date of the meeting of shareholders. However, if like many shareholdersyou are
not a registered holder, the company likely does not know that you are a shareholder, or how many
shares you own.In this case, at the time you submit your proposal, you must prove your eligibility to the
company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder of your
securities (usually a broker or bank) verifying that, at the time you submitted your proposal,you
continuously held the securities for at least one year. You mustalso includeyour own written statement
that you intend to continue to hold the securities through the date of the meeting of shareholders; or

(ii) The secondway to prove ownership appliesonly if you have filed a Schedule 13D (§240.13d-
101), Schedule 13G(§240.13d-102), Form 3 (§249.103of this chapter), Form 4 (§249.104 of this
chapter) and/or Form 5 (§249.105 of this chapter), or amendments to those documentsor updated
forms, refleictingyour ownership of the shares as of or before the date on which the one-year eligibility



period begins. If you have filed one of these documentswith the SEC, you may demonstrate your
eligibility by submitting to the company:

(A) A copy of the scheduleand/or form, and any subsequent amendmentsreporting a change in
your ownership level;

(B) Your written statement that you continuously held the required number of shares for the one-
year period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date-of
the company's annualor special meeting.

(c) Question 3: How many proposals may I submit? Each shareholder may submit no more than
one proposal to a company for a particularshareholders' meeting.

(d) Question 4: How longcan my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.

(e) Question5: What is the deadline for submitting a proposal? (1) If you are submitting your
proposal for the company's annual meeting, you can in mostcases find the deadline in last year's proxy
statement. However, if the company did not hold an annual meeting last year, or has changed the date
of its meeting for this year more than 30 days from last year's meeting, you can usuaily find the deadline
in one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or in shareholder
reports of investment companies under §270.30d-1 of this chapter of the InvestmentCompanyAct of
1940. In order to avoid controversy, shareholders should submit their proposals by means, including
electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting.The proposal must be received at the company's principal executiveoffices
not less than 120 calendar days before the date of the company's proxy statement released to
shareholders in connectionwith the previousyear's annual meeting. However, if the company did not
hold an annual meeting the previousyear, or if the date of this year's annual meeting has been changed
by more than 30 days from the date of the previousyear's meeting, then the deadline is a reasonable
time before the company begins to print and send its proxy materials.

(3) If you are submittingyour proposalfor a meeting of shareholders other than a regularly
scheduled annual meeting,the deadline is a reasonable time before the company begins to print and
send its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in
answers to Questions1 through4 of this section? (1) The company may exclude your proposal, but only
after it has notifiedyou of the problem, andyou have failed adequately to correct it.Within 14 calendar
days of receivingyour proposal, the company must notifyyou inwriting of any procedural or eligibility
deficiencies, as well as of the time frame for your response.Your response must be postmarked, or
transmitted electronically,no later than 14days from the date you received the company's riotification.A
company need not provideyou such notice of a deficiency if the deficiency cannot be remedied, such as
if you fail to submit a proposal by the company's properly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submissionunder §240.14a-8 and provide you with a
copy under Question 10 below, §240.14a-8(j).

(2) If you fail in your promise to hold the required number of securities through the date of the
meeting of shareholders,then the company will be permitted to exclude all of your proposals from its
proxy materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuadingthe Commissionor its staff that my proposal can
be excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled
to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders'meeting to present the proposal?(1)
Either you, or your representative who is qualified under state law to present the proposal on your



behalf, must attend the meeting to present the proposal. Whether you attend the meeting yourself or
send a qualified representative to the meeting in your place,you should make sure that you, or your
representative,follow the proper state law proceduresfor attending the meeting and/or presenting your
proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the
company permits you or your representative to present your proposal via such media, then you may
appear through electronicmedia rather than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal,without good
cause, the companywill be permitted to exclude all of your proposals from its proxy materialsfor any
meetings held in the following two calendaryears.

(i) Question9: If I have compliedwith the proceduralrequirements, on what other basesmay a
company rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper
subject for action by shareholdersunder the laws of the jurisdiction of the company's organization;

NOTE TO PARAGRAPH (i)(1): Depending on the subject matter, some proposals are not considered proper un,der
state law if they would be binding on the company if approved by shareholders. In our experience, most proposals
that are cast as recommendations or requests that the boani of directors take specified action are proper under
state law. Accordingly, we will assume that a proposal drafted as a recommendationor suggestion is proper
unless the company demonstrates otherwise.

(2) Violationofiaw: If the proposalwould, if implemented,cause the company to violate any state,
federal, or foreign law to which it is subject;

NOTE TO PARAGRAPH (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on
grounds that it would violate foreign law if compliance with the foreign law would result in a violation of any state
or federal law.

(3) Violation ofproxy ruies: If the proposal or supportingstatement is contrary to any of the
Commission's proxy rules, including §240.14a-9,which prohibitsmaterially false or misleading
statements in proxy soliciting materials;

(4) Personaigrievance; specialinterest: If the proposal relates to the redress of a personalclaim or
grievance againstthe company or any other person, or if it is designed to result in a benefit to you, or to
further a personal interest, which is not shared by the other shareholdersat large;

(5) Relevance: If the proposal relatesto operationswhich account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recent fiscalyear, and is not otherwise significantly related to the
company's business;

(6) Absence ofpower/authority: If the company would lack the power or authority to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the comparty'sordinary
business operations;

(8) Director elections:If the proposal:

(i) Would disqualifya nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, businessjudgment. or character of one or more nominees or
directors;

(iv) Seeks to includea specific individual in the company's proxy materials for election to the board
of directors; or



(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company'sproposal: If the proposal directly conflictswith one of the company's
own proposais to be submitted to shareholders at the same meeting;

NOTE TO PARAGRAPH (i)(9):A company's submission to the Commission under this section should specify the
points of conflict with the company's proposal.

(10) Substantial/yimplemented: If the company has already substantially implemented the proposal;

NoTE TO PARAGRAPH (i)(10):A company may exclude a shareholderproposal that would provide an advisory vote
or seek future advisory votes to approve the compensation of executives as disclosed pursuant to item 402 of
Regulation S-K (§229.402of this chapter) or any successor to item 402 (a "say-on-pay vote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholdervote requiredby §240.14a-21(b)of this
chapter a single year (i.e.,one, two, or three years) received approvalof a majority of votes cast on the matter and
the company has adopted a policy on the frequency of say-on-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholdervote requiredby §240.14a-21(b)of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the
company by another proponentthat will be included in the company's proxy materials for the same
meeting;

(12) Resubmissions- If the proposaideals with substantiallythe same subject matter as another
proposal or proposals that has or have been previously incíudedin the company's proxy materials within
the preceding 5 calendaryears, a company may exclude it from its proxy materialsfor any meeting held
within 3 calendar years of the last time it was included if the proposalreceived:

(i) Lessthan 3% of the vote if proposed oncewithin the preceding5 calendar years;

(ii) Lessthan 6% of the vote on its last submissionto shareholders if proposed twice previously
within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submissionto shareholders if proposed three times or more
previouslywithin the preceding5 calendar years; and

(13) Specific amount of dividends:If the proposal relatesto specific amounts of cash or stock
dividends.

(j) Question 10:What procedures must the company follow if it intends to exclude my proposal? (1)
If the company intends to exclude a proposalfrom its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files itsdefinitive proxy statement and form of proxy
with the Commission. The company must simultaneously provide you with a copy of its submission.The
Commission staff may permit the company to make its submissionlater than 80 days before the
company files its definitive proxy statement and form of proxy, if the company demonstrates good cause
for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanationof why the company believes that it mayexclude the proposal, which should, if
possible, refer to the most recent applicabie authority, such as prior Division letters issued under the rule;
and

(iii) A supporting opinionof counsel when such reasons are based on matters of state or foreign
law.

(k) Question 11:May I submit my own statement to the Commission responding to the company's
arguments?

Yes, you may submit a response,but it is not required.You should try to submit any response to us,



with a copy to the company,as soon as possibleafter the company makes its submission.This way, the
Commission staff will have time to consider fullyyour submissionbefore it issues its response.You
should submit six paper copies of your response.

(1)Question 12: If the company includes my shareholder proposal in its proxy materials,what
information about me must it include along with the proposal itself?

(1) The company'sproxy statement must includeyour name and address, as well as the number of
the company's votingsecurities that you hold. However, instead of providing that information, the
company may instead include a statement that it will provide the information to shareholders promptly
upon receiving an oral or written request.

(2) The company is not responsible for the contentsof your proposal or supporting statement.

(m) Question 13: What can i do if the company includes in its proxy statement reasons why it
believes shareholdersshould not vote in favor of my proposal, and I disagree with some of its
statements?

(1) The company may elect to include in its proxy statement reasons why it believesshareholders
should vote againstyour proposal. The companyis allowedto make arguments reflecting its own pointof
view, just as you mayexpress your own pointof view in your proposal's supporting statement.

(2) However, if you believe that the company's oppositionto your proposal contains materially false
or misleadingstatements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to
the Commission staff and the company a letter explainingthe reasons for your view, along with a copyof
the company's statements opposing your proposal.To the extent possible, your letter should include
specific factual information demonstrating the inaccuracyof the company's claims. Time permitting,you
maywish to try to work out your differenceswith the company by yourself before contacting the
Commission staff.

(3) We require the company to send you a copy of itsstatements opposing your proposal before it
sends its proxy materials,so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting
statement as a condition to requiring the companyto include it in its proxy materials,then the company
must provide you with a copy of its opposition statements no later than 5 calendar days after the
company receives a copy of your revised proposal;or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later
than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under
§240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan.29, 2007; 72
FR 70456, Dec. 11,2007; 73 FR 977, Jan.4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sept. 16, 2010]

For questions or comments regarding e-CFR editorial content, features, or design, email ecfr@nara.gov.
For questions concerning e-CFR programming and delivery issues, email webteam@gpo.gov.
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KANSAS CITY SOUTHERN

MAILING ADDRESS: P.O.BOX 219335 • KANSAS CITY, MO 64121-9335

FOUNDED 1887

ADAM J.GODDERZ

Associate General Counsel & Corporate Secretary
Tel (816)983-1360

agodderz@kcsouthern.com

December 12,2014

Mr. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

Re: Notice of Deficiency Pursuant to Rule 14a-8

Dear Mr. Chevedden:

On December 1,2014,at 4:34 p.m.Eastern Time, I received from you via email attachment a
letter, dated November 17,2014 and purporting to bear the signatures of James McRitchie and Myra K.
Young, and the accompanying shareholder proposal and supporting statement (the "First Proposal"). The
First Proposal contains a resolution that the stockholders of Kansas City Southern (the "Company")
request the Board of Directors to adopt a policy requiring the Chair of the Board to be an independent
director.

At 5:15p.m.Eastern Time on the same day, I replied to you by email informing you that the
Company had amended its bylaws earlier in the year, on February 20, 2014,to adopt a policy requiring
that the Chair of the Board be an independent director.

Exactly 30minutes later, at 5:45 p.m.Eastern Time,you sent a second email to me attaching a
second letter anda different shareholder proposal and supporting statement (the "Second Proposal"). The
second letter also purports to bear the signatures of Mr. McRitchie and Ms.Young and is identical in all
respects to the first letter except for the addition of the handwritten words "Revised Dec. 1, 2014" undei-
the original date of November 17,2014. The resolution contained in the Second Proposal requests that
the Board amend the Company's bylaws to give the holders of 10%.of the Company's outstanding
common stock the power to call a special stockholder meeting. A copy of the Second Proposal and the
accompanying letter and email is attached to this letter as Exhibit A.

On December 5,2014,I received from you via email attachment a document from a
representative of TD Ameritrade dated December 4, 2014 and stating that Mr. McRitchie and Ms.Young
had held continuously for at least thirteen months 50 sharesof the Company's common stock.

Based on the foregoing facts, I believe that the Second Proposal was not authorized prior to the

Company's December 1 deadline by Mr. McRitchie or Ms.Young for submission to the Company as a
stockholder proposal under SEC Rule 14a-8. I note in particular that the letter accompanying the Second
Proposal, and purporting to delegate you to act as Mr. McRitchie's and Ms.Young's agent, was an exact
copy of the letter accompanying the First Proposal with the addition of a handwritten date, and was sent
just over an hour after the first letter and only 30 minutes after my responseto you. I am therefore
treating the Second Proposal as your proposal and I am hereby providing you with a notice of deficiency
in the submission.

-1-



We have checked the records of our transfer agent and registrar and you donot appearas a
registered holder of the Company's common stock. Furthermore, to the best of our infortuation,
knowledge, and belief you do not have a Schedule 13D,Schedule 13G,Form 3, Form 4, and/or Form 5
on file with the SEC reporting your ownership of the Company's common stock.

As a result, in order to prove your eligibility to submit the Second Proposal, Rule 14a-8(b)

requires you to provide us with written evidence that you have continuously held at least $2,000 in market
value,or 1%,of the Company's common stock for at least one year as of the time that the proposal was
submitted. I am treating December 1,2014,as the date of submission because that is the date on which I
received the Second Proposal from you by email.

In order to cure this defect, you must submit a written statement from the record holder of your
Company common stock (usually a broker or bank) that verifies your required ownership for fully one

year as of the submission date. Such a verification from the record holder would be in substantially this
form: "As of December 1,2014,John Chevedden held,and has held continuously for at least one year, X
number of shares of Kansas City Southern common stock."

In addition,the Company has not received your written statement that you intend to continue to
hold the Company common stock through the date of the Company's 2015 Annual Meeting of

Stockholders, asrequired by Rule 14a-8(b). To remedy this defect, you must submit to the Company a
written statement that you intend to continue ownership of the shares through the date of the 2015 Annual
Meeting of Stockholders.

If you do not correct the deficiency set forth in this letter within this time period, we intend to
seek a No-Action Letter from the SEC to omit the Second Proposal from the Company's 2015 proxy
materials on the basisof this deficiency. Your response must be postmarked, or transmitted
electronically, no later than 14days from the date you received this notice of deficiency. As a courtesy, I
have enclosed copies of Rule 14a-8 and Staff Legal Bulletin No. 14G (CF) (October 16,2012). I hope
that you find this information useful and I specifically draw your attention to those sections of Staff Legal
Bulletin No. 14G (CF) that discuss the sufficiency of proof of ownership letters provided by affiliates of
the Depository Trust Company or securities intermediaries that are not brokers or banks. If you would
like to discussthe SEC rules regarding stockholder proposals or anything else relating to the Second
Proposal, please contact me at Kansas City Southern, 427 West 12th Street, Kansas City, MO 64105
(telephone (816) 983-1360; fax (816) 983-1192; email agodderz@kesouthern.com). Thank you for your
interest in the Company.

Sin

Adam J.Go erz
Associate eneral Counsel and
Corporate Secretary

ec: James McRitchie (with attachments)
ldyra K. Young (with attachments)
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Adam Godderz

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday, December 01, 2014 4:45 PM
Tp: Adam Godderz

Cc: Bill Galligan
Subject: Rule 14a-8 Proposal Revision (KSU)"
Attachments: . CE00001.pdf

Mr. Godderz,
Please seethe attached Rule 14a-8 Proposal revision.
Sincerely,
John Chevedden

1



*** FISMA & OMB Memorandum M-07-16 ***

November 17, 2014
Mr.Adam J.Godderz
Corporate Seoretary
Kansas City Southern (KSU) . EMU/ t E0 Dec. 9. »/ 9
427 W 12thSt
Kansas City MO 64105
PH: 816 983-1303
PH: 816-983-1360
FX: 816-983-1192
FX 816-983-1227

Dear Corporate Secretary:

We arepleased to be shareholders in Kansas City Southern (KSU) and appreciate the company's
leadership. However, we also believe our company has further unrealized potential that can be
unlocked through low or no cost measures by making our corporate governance more competitive.

We are submitting a shareholder proposal for avote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required stock
value for overa year.We pledge to continue to hold stock until after the date of the next shareholder
meeting. Our submitted format, with the shareholder-supplied emphaels, is intended to be used for
definitive proxy publication.

This letter confirms that we are delegating John Chevedden to act as our agent regarding this Rule
14a-8 proposal, including its submission, negotiations and/or modification, and presentation at the
forthcoming shareholder meeting. Please direct all future communications regarding our rule 14a-8
proposal to John Chevedder *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 **to facilitate prompt communication.Please identify meas the
proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in responding to
. this croDOSal. Please acknowledge receipt of my proposal promptly*MÅNOMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

November 17,2014

James McRitchie Date

November 17,2014

Myra K.Young Date

cc: William H.Galligan <bqalliqan@kcsouthern.com>
Investor Relations
John Chevedden



[KSU: Rule 14a-8 Proposal, December 1,2014]
[Revised December 1,2014]

Proposal 4 - Special Shareowner Meetings
Resolved, Shareownersask our board to take the steps necessary (unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
10%of our outstanding common stock the power to call a special shareownermeeting. This
proposal doesnot impact our board's current power to call a specialmeeting.

Delaware law allows 10% of shareholders to call a special meeting and dozens or hundreds of
companieshave adopted the 10%threshold. Special meetingsallow shareownersto vote on
important matters, suchas electing new directors that canarisebetweenannual meetings.
Shareowner input on the timing of shareowner meetings is especially important when events
unfold quickly and issues may become moot by thenext annualmeeting.

This is also important because there could bea 15-month spanbetween our annualmeetings.
This proposal topic won more than 70% support at Edwards Lifesciences and SunEdison in
2013.Vanguard sent letters to 350 of its portfolio companies askitig them to consider providing
the right for shareholdersto call a specialmeeting.

Delaware law allows 10% of shareholdersto call a special meeting without mandating a holding
period.However it takes 25% of Kansas City Southernshareholders,from only those
shareholderswith at least one-year of continuous stock ownership, to call a specialmeeting.

Thus potentially 50% ofKansas City Southern shareholderscould bedisenfianchised from
having any voice whatsoever in calling a special meeting due to the KansasCity Southern one-

year restriction. The averageholding period for stock is less than one-year according to "Stock
Market Investors Have Become Absurdly Impatient."

Pleasevote to enhance shareholdervalue:

Special Shareowner Meetings -Proposal 4



l

Notes:

JamesMcRitchie and Myra K.Young, *** FISMA & OMB Memorandum M-07-16 *** sponsored
this proposal.

"Proposal 4" is a placeholder for the proposal number assigned by the company in the final
proxy.

Pleasenote that the title of the proposal is part of tlie proposal.

This proposal is believed to conform with Staff Legal Bulletin No.14B (CF),September15,
2004 including (emphasisadded):

Accordingly, going forward, we believe that it would not be appropriate for companiesto
exclude supporting statement languageand/or an entire proposal in relianceon rule 14a-
8(I)(3) in the following circumstances:

• the company objects to factual assertionsbecausethey arenot supported;
• the company objects to factual assertionsthat, while not materially falseor misleading,

may be disputed or countered;

• the companyobjects to factual assertions because those assertionsmay be interpreted by
shareholdersin a manner that is unfavorable to the company, its directors, or its officers;
and/or

• the company objects to statements because they represent the opinion of the shareholder
proponent or a referencedsource,but the statements are not identified specifically as
such.

Webelieve that it is appropriate under rule 14a-8.for companies to addressthese objections
in their statements of opposit fon.

Seealso: SunMicrosystems, Inc. (July 21, 2005).

Stock will beheld until ailer the annualmeeting and the proposal will be presented di the annual
meeting. Pleaseacknowledge this proposal promptly by empiilSMA& OMB Memorandum M-07-16 ***
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ELECTRONIC CODE OF FEDERAL REGULATIONS

e-CFR Data is current as of December 9, 2014

Title 17 -> Chapter li -> Part 240 -> §240.14a-8

Title 17:Commodity and Securities Exchanges
PART 240-GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual or special
meeting of shareholders. In summary, in order to have your shareholder proposal included on a
company's proxy card, and included along with any supporting statement in its proxy statement, you
must be eligible and follow certain procedures. Under a few specific circumstances,the company is
permitted to exclude your proposal, but only after submitting its reasons to the Commission.We
structured this section in a question-and-answer format so that it is easier to understand.The references
to "you" are to a shareholder seekingto submit the proposal.

(a) Question 1: What is a proposal?A shareholder proposal is your recommendation or requirement
that the company and/or its board of directorstake action, which you intend to present at a meeting of
the company's shareholders. Your proposal should state as clearly as possible the course of action that
you believe the company should follow, if your proposal is placed on the company's proxy card, the
company must also provide in the form of proxy means for shareholders to specify by boxesa choice
between approval or disapproval,or abstention.Unless otherwise indicated,the word "proposal" as used
in this section refers both to your proposal,and to your corresponding statement in support of your
proposal (if any).

(b) Question2: Who is eligible to submit a proposai, and how do I demonstrate to the company that
I am eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at least
$2,000 in market value, or 1%, of the company'ssecurities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the proposal.You mustcontinue to hold those
securities through the date of the meeting.

(2) If you are the registered holder of your securities,which meansthat your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although you will
still have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many shareholders you are
not a registered holder, the company likely does not know that you are a shareholder, or how many
shares you own.In this case, at the time you submit your proposal,you must proveyour eligibility to the
company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder of your
securities (usually a broker or bank)verifying that, at the time you submittedyour proposal, you
continuously held the securities for at least one year.You must also includeyour own written statement
that you intend to continueto hold the securities through the date of the meetingof shareholders; or

(ii) The secondway to prove ownership applies only if you have filed a Schedule 13D (§240.13d-
101), Schedule 13G (§240.13d-102), Form 3 (§249.103of.this chapter), Form 4 (§249.104 of this
chapter) and/or Form 5 (§249.105 of this chapter), or amendments to those documents or updated
forms, reflecting your ownership of the shares as of or before the date onwhich the one-year eligibility



period begins. If you have filed one of these documentswith the SEC, you may demonstrate your
eligibility by submittingto the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership level;

(B) Your written statement that you continuously held the required number of shares for the one-
year period as of the date of the statement; and

(C) Your written statement that you intend to continueownership of the shares through the date of
the company's annual or special meeting.

(c) Question3: How many proposais may I submit? Each shareholder maysubmit no more than
one proposal to a companyfor a particular shareholders' meeting.

(d) Question 4: How long can my proposal be? The proposal,.including any accompanying
supporting statement,may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your
proposal for the company's annual meeting,you can in most casés find the deadline in last year's proxy
statement. However, if the company did not hold an annual meeting last year, or has changed the date
of its meeting for this year more than 30 days from last year's meeting,you can usuallyfind the deadline
in one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or in shareholder
reports of investmentcompanies under §270.30d-1 of this chapter of the investment CompanyAct of
1940. In order to avoid controversy,shareholders should submit their proposais by means, including
electronic means, that.permit them to prove the date of delivery.

(2) The deadline is calculatedin the following manner if the proposalis submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive offices
not less than 120 calendar days before the date of the company's proxy statement released to
shareholders in connectionwith the previous year's annual.meeting. However, if the company did not
hold an annual meeting the previousyear, or if the date of this year's annualmeeting has been changed
by more than 30 days from the date of the previous year's meeting,then the deadline is a reasonable
time before the company begins to print and send its proxy materials.

(3) If you are submittingyour proposalfor a meeting of shareholders other than a regularly
scheduled annual meeting,the deadline is a reasonable time beforethe company begins to print and
send its proxy materials.

(f) Question6: What if I fail to follow one of the eligibility or procedural requirements explained in
answers to Questions1 through 4 of this section? (1) The company may exclude your proposal, but only
after it has notifiedyou of the problem, and you have failed adequately to correct it.Within 14 calendar
days of receiving your proposal, the company must notifyyou in writing of any procedural or eligibility
deficiencies,as well as of the time frame for your response.Your response must be postmarked,or
transmitted electronically,no later than 14 days from the date you received the company's notification.A
company need not provideyou such notice of a deficiency if the deficiency cannot be remedied, such as
if you fail to submit a proposal by the company's properly determined deadline. If the company intends to
exclude the proposal, it will later have to make a submissionunder §240.14a-8 and provide you with a
copy under Question 10 below, §240.14a-8(j).

(2) If you fail inyour promise to hold the required number of securitiesthrough the date of the
meeting of shareholders, then the company will be permitted to exclude all of your proposals from its
proxy materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commissionor its staff that my proposal can
be excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled
to exclude a proposal.

(h) Question 8:Must I appear personally at the shareholders'meeting to present the proposal? (1)
Either you, or your representative who is qualified under state law to present the proposal on your



behalf, must attend the meeting to present the proposal. Whether you attend the meeting yourself or
send a qualified representative to the meeting in your place,you should make sure that you, or your
representative,follow the proper state law procedures for attending the meeting and/or presentingyour
proposal.

(2) If the company holds its shareholder meeting inwhole or in part via electronicmedia, and the
company permitsyou or your representative to present your proposal via such media, then you may
appear through electronic media rather than traveling to the meeting to appear in person.

(3) If you or your qualified representativefail to appear and present the proposal,without good
cause, the companywill be permitted to exclude all of your proposalsfrom its proxy materialsfor any
meetings held in the following two calendar years.

(i) Question 9: If I have complied with the procedurai requirements, onwhat other bases may a
company rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper
subject for action by shareholders under the laws of the jurisdiction of the company's organization;

NOTE TO PARAGRAPH (i)(1): Depending on the subject matter, some proposals arenot considered proper under
state law if they would be bindingon the company if approved by shareholders. In our experience, most proposals
that are cast as recommendations or requests that the boardof directors take specified action are proper under
state law.Accordingly, we will assume that a proposal drafted as a recommendation or suggestion is proper
unless the company demonstrates otherwise.

(2) Violationof law: If the proposal would, if implemented,cause the company to violate any state,
federal, or foreign law to which it is subject;

NOTE TO PARAGRAPH (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on
grounds that it would violate foreign law if compliance with the foreign law would result in a violation of any state
or federal law.

(3) Violationofproxy rules: If the proposal or supportingstatement is contraryto any of the
Commission's proxy rules, including §240.14a-9,which prohibits materiallyfalse or misleading
statements in proxy soliciting materials;

(4) Personal grievance; special interest: if the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to resuit in a benefit to you, or to
further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which accountfor less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net
earnings and gross sales for its most recentfiscal year, and is not otherwise significantly related to the
company's business;

(6) Absence ofpower/authority: If the companywould lack the power or authority to implement the
proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary
business operations;

(8) Director elections: If the proposa|:

(i) Would disqualifya nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questionsthe competence, businessjudgment, or character of one or more nomineesor
directors;

(iv) Seeks to includea specific individual in the company's proxy materialsfor election to the board
of directors; or



(v) Otherwisecould affect the outcome of the upcomingelection of directors.

(9) Conflicts with company's proposai: If the proposal directly conflictswith one of the company's
own proposals to be submitted to shareholders at the same meeting;

NOTE TO PARAGRAPH (i)(9): A company's submission to the Commission under this section should specify the
points of conflict with the company's proposal.

(10) Substantially implemented: If the company has already substantially implemented the proposal;

NOTE TO PARAGRAPH (I)(10): A Company may exclude a shareholder proposal that would provide an advisory vote
or seek future advisory votes to approve the compensation of executives as disclosed pursuant to item 402 of
Regulation S-K (§229.402of this chapter) or any successor to item 402 (a "say..on-payvote") or that relates to the
frequency of say-on-pay votes, provided that in the most recent shareholdervote requiredby §240.14a-21(b)of this
chapter a single year (i.e., one, two, or three years) received approval of a majority of votes cast on the matter and
the company has adopted a policy on the frequency of sayen-pay votes that is consistent with the choice of the
majority of votes cast in the most recent shareholder vote requiredby §240.14a-21(b)of this chapter.

(11) Dupiication: If the proposal substantiallyduplicates another proposal previouslysubmitted to the
company by another proponent thatwill be included in the company's proxy materials for the same
meeting;

(12) Resubmissions: If the proposal deals with substantiallythe same subject matter as another
proposal or proposals that has or have been previously included in the company's proxy materialswithin
the preceding5 calendar years, a company mayexclude it from its proxy materialsfor any meeting held
within 3 calendar years of the last time it was included if the proposal received:

(i) Lessthan 3% of the vote if proposedonce within the preceding 5 calendar years;

(ii) Lessthan 6% of the vote on its last submissionto shareholders if proposedtwice previously
within the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submissionto shareholders if proposed three times or more
previouslywithin the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock
dividends.

(j) Question 10:What procedures must the company follow if it intends to exclude my proposal? (1)
If the company intends to exclude a proposal from its proxy materials, it mustfile its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission.The company must simultaneouslyprovide you with a copy of its submission.The
Commissionstaff may permit the company to make its submission later than 80 days before the
cornpanyfiles its definitive proxy statementand form of proxy, if the company demonstrates good cause
for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An expianation of why the company believes that it mayexclude the proposal,which should, if
possible,.refer to the most recent applicable authority, such as prior Division letters issued under the rule;
and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign
law.

(k) Question 11:May I submit my own statement to the Commission responding to the company's
arguments?

Yes, you maysubmit a response, but it is not required. You should try to submit any response to us,



with a copy to the company, as soon as possibleafter the company makes its submission.This way, the
Commissionstaff will have time to considerfully your submission before it issues its response.You
should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials,what
information about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number of
the company'svoting securities that you hold. However, instead of providingthat information,the
company may instead include a statement that it will provide the information to shareholders promptly
upon receivingan oral or written request.

(2) The company is not responsible for the contents of your proposal or supportingstatement.

(m) Question 13:What can i do if the company includes in its proxy statementreasons why it
believes shareholders should not vote in favor of my proposal, and i disagree with some of its
statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders
should vote against your proposal. The company is allowed to make arguments reflecting its own pointof
view, just as you may express your own point of view in your proposal's supportingstatement.

(2) However, if you believe that the company'sopposition to your proposalcontains materially false
or misleadingstatements that mayviolate our anti-fraud rule, §240.14a-9, you should promptlysend to
the Commissionstaff and the company a letter explainingthe reasons for your view, along with a copy of
the company's statements opposing your proposal.To the extent possible,your letter should include
specific factual information demonstratingthe inaccuracyof the company's claims.Time permitting,you
may wish to try to work out your differenceswith the company by yourself before contactingthe
Commission staff.

(3) We require the company to send you a copy of its statements opposingyour proposal before it
sends its proxy materials, so that you may bring to our attention any materiallyfalse or misleading
statements,under the following timeframes:

(i) If our no-action response requiresthat you make revisions to your proposalor supporting
statement as a condition to requiring the company to include it in its proxy materials,then the company
must provideyou with a copy of its opposition statements no later than 5 calendar days after the
company receives a copy of your revisedproposal; or

(ii) In all other cases, the company must provide you with a copy of its oppositionstatements no later
than 30 calendar days before itsfiles definitive copiesof its proxy statement and form of proxy under
§240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29, 2007; 72
FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sept. 16, 2010]
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 16, 2012

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Ruie 143-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting a web-based
request form at https://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

• the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is eligible
to submit a proposal under Rule 14a-8;

• the manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required under
Rule 14a-8(b)(1); and

• the use of website references in proposals and supporting statements.

You can find additional guidance regarding Rule 143-8 in the following
bulletins that are avaliable on the Commission's website: SLB No. 14, EB
No. 14A, SLB No. 14B, SLB No.14C, SLB No.14D, SLB No. 14E and SLB No.

B.Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1.Sufficiency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)



(i)

To be eligible to submit a proposal under Rule 14a-8, a shareholder must,
among other things, provide documentation evidencing that the shareholder
has continuously held at ieast $2,000 in market value, or 1%, of the
company's securities entitled to be voted on the proposal at the shareholder
meeting for at least one year as of the date the shareholder submits the
proposal. If the shareholder is a beneficial owner of the securities, which
means that the securities are held in book-entry form through a securities
intermediary, Rule 14a-8(b)(2)(i) provides that this documentation can be
in the form of a "written statement from the^record' holder of your
securities (usually a broker or bank)...."

In SLB No.14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as "record" holders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial owner must obtain a proof of ownership letter from the DTC
participant through which its securities are heid at DTC in order to satisfy
the proof of ownership requirements in Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were not

themselves DTC participants, but were affiliates of DTC participants.1 By
virtue of the affiliate relationship, we believe that a securities intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers' ownership of securities. Accordingly, we are of the
view that, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2.Adequacy of proof of ownership letters from securities
intermediaries that are not brokers or banks

We understand that there are circumstances in which securities
intermediaries that are not brokers or banks maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy
Rule 14a-8's documentation requirement by submitting a proof of ownership
letter from that securities intermediary.2 If the securities intermediary is
not a DTC participant or an affiliate of a DTC participant, then the
shareholder will also need to obtain a proof of ownership letter from the
DTC participant or an affiliate of a DTC participant that can verify the
holdings of the securities intermediary.

C.Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Section C of SLB No.14F, a common error in proof of
ownership letters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1). In some
cases, the letter speaks as of a date before the date the proposal was
submitted, thereby leaving a gap between the date of verification and the
date the proposal was submitted. In other cases, the letter speaks as of a
date after the date the proposal was submitted but covers a period of only
one year, thus failing to verify the proponent's beneficial ownership over



the required fuli one-year period preceding the date of the proposal's
submission.

Under Rule 14a-8(f), if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No. 14 and SLB No. 14B, we explained that companies
should provide adequate detail about what a proponent must do to remedy
all eligibility or procedural defects.

We are concerned that companies' notices of defect are not adequately
describing the defects or explaining what a proponent must do to remedy
defects in proof of ownership letters. For exampie, some companies'
notices of defect make no mention of the gap in the period of ownership
covered by the proponent's proof of ownership letter or other specific
deficiencies that the company has identified. We do not believe that such
notices of defect serve the purpose of Rule 14a-8(f).

Accordingly, going forward, we will not concur in the exciusion of a
proposal under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's
proof of ownership does not cover the one-year period preceding and
including the date the proposal is submitted unless the company provides a
notice of defect that identifies the specific date on which the proposal was
submitted and explains that the proponent must obtain a new proof of
ownership letter verifying continuous ownership of the requisite amount of
securities for the one-year period preceding and including such date to cure
the defect. We view the proposal's date of submission as the date the
proposal is postmarked or transmitted electronically. Identifying in the
notice of defect the specific date on which the proposal was submitted will
help a proponent better understand how to remedy the defects described
above and wiil be particularly helpful in those instances in which it may be
difficult for a proponent to determine the date of submission, such as when
the proposal is not postmarked on the same day it is placed in the mail. In
addition, companies should include copies of the postmark or evidence of
electronic transmission with their no-action requests.

D.Use of website addresses in proposals and supporting
statements

Recently, a number of proponents have included in their proposals or in
their supporting statements the addresses to websites that provide more
information about their proposals. In some cases, companies have sought
to exclude either the website address or the entire proposal due to the
reference to the website address.

In SLB No.14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the 500-word limitation
in Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-

8(d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No. 14, which provides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule 14a-8(i)(3) if the information contained on the
website is materially false or misleading, irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, including Rule
14a-9.3



In light of the growing interest in inciudíng references to website addresses
in proposals and supporting statements, we are providing additional
guidance on the appropriate use of website addresses in proposals and
supporting statements.A

1.References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(i)(3). In SLB No. 14B, we stated that the
exclusion of a proposal under Rule 14a-8(i)(3) as vague and indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be exciuded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks.

If a proposal or supporting statement refers to a website that provides
information necessary for shareholders and the company to understand
with reasonable certainty exactly what actions or measures the proposal
requires, and such information is not also contained in the proposal or in
the supporting statement, then we believe the proposal would raise
concerns under Rule 14a-9 and would be subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires without revlewing the information provided
on the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the
website address. In this case, the information on the website only
supplements the information contained in the proposal and in the supporting
statement.

2.Providing the company with the materials that will be
published on the referenced website

We recognize that if a proposal references a website that is not operational
at the time the proposal is submitted, it will be impossible for a company
or the staff to evaluate whether the website reference may be excluded. In
our view, a reference to a non-operational website in a proposal or
supporting statement could be excluded under Rule 14a-8(i)(3) as irrelevant
to the subject matter of a proposal. We understand, however, that a
proponent may wish to include a reference to a website containing
information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be included in the company's proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, at the time the proposal is submitted,
provides the company with the materials that are intended for publication
on the website and a representation that the website will become
operational at, or prior to, the time the company files its definitive proxy
materials.

3.Potential issues that may arise if the content of a
referenced website changes after the proposal is submitted



To the extent the information on a website changes after submission of a
proposal and the company believes the revised information renders the
website reference excludable under Rule 14a-8, a company seeking our
concurrence that the website reference may be excluded must submit a
letter presenting its reasons for doing so.While.Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files its definitive proxy materials, we may
concur that the changes to the referenced website constitute "good cause"
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be waived.

1 An entity is an "affiliate" of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with, the DTC participant.

2 Rule 14a-8(b)(2)(i) itself acknowledges that the record holder is "usually,"
but not always, a broker or bank.

2 Rule 143-9 prohibits statements in proxy materials which, at the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
material fact necessary in order to make the statements not false or
misleading,

i A website that provides more information about a shareholder proposal
may constitute a proxy solicitation under the proxy rules. Accordingjy, we
remind shareholders who elect to include website addresses in their
proposals to comply with all applicable rules regarding proxy solicitations.

http://www.sec.gov/interps/legal/cfslb14g.htm
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*** FISMA & OMB Memorandum M-07-16 ***

November 17,2044
Mr. Adam J. Godderz
Cor oorste Secretary
KansasCity Southern (KSU) it ga geo age. y a ,, y
427 W 12th St
KansasCity MO 64105

PH 816 983-1303 €.\/13 O

FX 316-98>1227

Dear CorporateSecretary:

We are pleased to be shareholders in Kansas City Southem (KSU) and appreciatethecompany's
tea iership. However.we also believe our company has further unrealizedpotentialthat canbe
unbcked througn low orno cost measures by meldng our corporate govemance more competitive.

We are submitting a shareholderproposalfor a voteat the next annual shareholder meeting. The
pr<posal meets all Rule 148-8 requiremente, includingthe continuousownership of the requiredstock
vai.ie for over a year. We pledgeto continue to holdstock until after the date of the rtext shareholder
meeung.Our suomitted format.with the sharehokter-supplied emphasis. is intended to be used for
de:initive proxy publication.

Th a letter conRrms that we are delegating John Chevedden to act as our agent regarding this Rule
14+8 proposal,including its submission,negotiations anmor modißcation,and presentation at the
for booming shareholder meetina. Please direct aRfuture communicationsregarding our rule148-8
proposal to John Chevedden ***FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *to facilitate prompt communication.Please identify me as the
proponent of the proposal exclusively.

Ycur consideration and the consideration of the Boardof Directors is appreciatedin responding to
this proposal. Pleaseacknowledgereceipt of my proposd propipbMRE OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Seiterety.

November17,2044

James McRitchie Date

November 17 2014

Myra K.Young nate

cc.WMam H. GaHigan <bashinan@kcsouthem.cam>
InvestorRelations
Jehn Chevedden

t WkFaxNote 7671 Date ..; #gy

ooJDept. Co.

Phone# Phone -

*** FISMA & OMB Memorandum M-07-16 ***

'¶lk-'[TJ-lu)Fax#



*** FISMA & OMB Memorandum M-07-16 ***

November 17,2014
Mr.AdamJ.Godderz
Corporate Secretary

KansasCity Southem (KSU) ey tH <|ED DEC - /, a a/ 9427 W 12th St
KansasCity MO64105 03e..åk-wså 4- Go( tie. (* An Sive.jc...Nio v Ét

16 * ,¶
FX:816-983-1192 Sis dCho lk M ta qv 6 42. L/d- F((,), J
FX 818-983·1227 3, 0(\

Deer Corporate Secretary:

We are pleesed to be shareholders in kansas City Southem (KSU) and appreciate the company's
leadership.However,we also believe our companyhas further unrealized potential thatcanbe
unlocked through low or no cost measures by makingour corporate govemance more competitive.

We are submitting a shareholder proposal for a vote at the next annual shareholder meeting.The
proposaimeets all Rule 14a-8 requirements, including the continuous ownership of the required stock
value for over a year.We pledge to continue to hold stock until after the date of the next shareholder
meeting.Our submitted format, with the shareholder,supplied emphasis, is intended to be used for
definitive proxy publication.

This letter confirms that we are delegating John Cheveddento act as our agent regarding this Rule
14a-8 poposal, including itssubmission, negotiations and/or modification, andpresentation at the
forthcoming shareholder meetina. Please direct all future communications regarding our rule 14a-8
oroposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *** to faCHitate prompt COmmuniCatiOn. Please identify me asthe
proponemormeproposat exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in responding to
tilis proßOs&i.Please acknoWledge receipt of niy proposalprompdy by MIN & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

November 17, 2014

James McRitchie Date

November 17,2014

Myra K.Young Date

cc:William H.Galligan<gg|Jiggegh9EAMREEG9El>
Investor Relations
John Chevedden
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BYLAWS
OF

KANSAS CITY SOUTHERN

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE

As amended and restated on September 26, 2014

These Amended and Restated Bylaws (the "Bylaws) of Kansas City Southern, a Delaware corporation (the "Corporation"),
are hereby amend and restate the previous bylaws of the Corporation which are hereby deleted in their entirety and replaced with the
following effective on September 26, 2014:

ARTICLE I

CORPORATE OFFICES

Section 1.Registered Office. The registered office of the Corporation shall be fixed in the Corporation's certificate of
incorporation. References in these Bylaws to the certificate of incorporation, as the same shall be amended and/or restated from time
to time (the "Certificate"), shall include the terms of any certificate of designations of any series of preferred stock.

Section 2.Other Offices. The Corporation also may have offices at such other places, both within and without the State of
Delaware, as the Board of Directors of the Corporation (the "Board of Directors") may from time to time determine or the business of
the Corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1.Place of Meetings. Meetings of stockholders for any purpose may be held at such time and place, within or
without the State of Delaware, as shall be designated by the Board of Directors and stated in the Corporation's notice of the meeting.

Section 2.Annual Meetings. The annual meeting of the stockholders, at which they shall elect directors and transact such
other business as may properly be brought before the meeting, shall be held on the first Thursday of May of each year, or such other
date and at such time and at such place as shall be designated from time to time by the Board of Directors and stated in the
Corporation's notice of the meeting.

Section 3.Advance Notice Procedures. (a) Advance Notice ofStockholder Business. To be properly brought before the
annual meeting, business must be brought (1) pursuant to the Corporation's proxy materials with respect to such meeting, (2) by or at
the direction of the Board of Directors, or (3) by a stockholder of the Corporation who (A) was a stockholder of record both at the time
of giving notice for the meeting and at the time of the meeting and is entitled to vote at the meeting and (B) has timely complied in
proper written form with the procedures set forth in this Section 3(a). In addition, for business to be properly brought before an annual
meeting by a stockholder, such business must be a proper matter for stockholder action pursuant to these Bylaws and applicable law.
Except for proposals properly made in accordance with Rule 14a-8 under the Securities Exchange Act of 1934, and the rules and
regulations thereunder (as so amended and inclusive of such rules and regulations) (the "1934 Act"), and included in the notice of
meeting given by or at the direction of the Board of Directors, for the avoidance of doubt, clause (3) above shall be the exclusive
means for a stockholder to bring business before an annual meeting of stockholders.

(i) For business to be properly brought before an annual meeting by a stockholder pursuant to
Section 3(a)(3) above, a stockholder's notice must set forth all information required under this Section 3(a) and must be received by
the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than the close of business on the 90th
day nor later than the close of business on the 60th day before the one-year anniversary of the date of the preceding year's annual
meeting; provided, however, that in the event that no annual meeting was held in the previous year or if the date of the annual meeting
is advanced by more than 30 days prior to or delayed by more than 60 days after the one-year anniversary of the date of the previous
year's annual meeting, then, for notice by the stockholder to be timely, it must be received by the Secretary of the Corporation not
earlier than the close of business on the 90th day prior to such annual meeting and not later than the close of business on the later of
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(i) the 60th day prior to such annual meeting or (ii) the tenth day following the day on which a Public Announcement (as defined
below) of the date of such annual meeting is first made. In no event shall any adjournment or postponement of an annual meeting or
the announcement thereof commence a new time period for the giving of a stockholder's notice as described in this Section 3(a)(i).
"Public Announcement" shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or a
comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission
pursuant to Section 13, 14 or 15(d) of the 1934 Act.

(ii) To be in proper written form, a stockholder's notice to the Secretary of the Corporation must set forth as to
each matter of business the stockholder intends to bring before the annual meeting: (1) a brief description of the business intended to
be brought before the annual meeting and the reasons for conducting such business at the annual meeting, (2) the name and address, as
they appear on the Corporation's books, of the stockholder proposing such business and any Stockholder Associated Person (as
defined below), (3) the class or series and number of shares of the Corporation that are held of record or are beneficially owned,
directly or indirectly, by the stockholder or any Stockholder Associated Person and any Derivative Instruments (as defined below)
held or beneficially owned, directly or indirectly, by the stockholder or any Stockholder Associated Person, (4) whether and the extent
to which any hedging or other transaction or series of transactions hasbeen entered into by or on behalf of such stockholder or any
Stockholder Associated Person with respect to any securities of the Corporation, and a description of any other agreement,
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent of which is to

mitigate loss to, or to manage the risk or benefit from share price changes for, or to increase or decrease the voting power of, such
stockholder or any Stockholder Associated Person with respect to any securities of the Corporation, (5) any proxy, contract,

arrangement, understanding or relationship pursuant to which the stockholder or a Stockholder Associated Person hasa right to vote
any shares of any security of the Corporation, (6) any rights to dividends on the shares of the Corporation beneficially owned by the
stockholder or a Stockholder Associated Person that are separated or separable from the underlying shares of the Corporation, (7) any
performance-related fees (other than asset-based fees) that the stockholder or a Stockholder Associated Person is entitled to based on

any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such notice,
(8) any material interest of the stockholder or a Stockholder Associated Person in such business and (9) a statement whether such

stockholder or any Stockholder Associated Person will deliver a proxy statement and form of proxy to holders of at least the

percentage of the Corporation's voting shares required under applicable law to carry the proposal (such information provided and
statements made as required by clauses (1) through (9), a "Business Solicitation Statement"). In addition, to be in proper written form,
a stockholder's notice to the Secretary of the Corporation must be supplemented not later than ten days following the record date for
notice of the meeting to disclose the information contained in clauses (3) through (7) above as of the record date for notice of the
meeting. For purposes of this Section 3, a "Stockholder Associated Person" of any stockholder shall mean (i) any person controlling,
directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner of shares of stock of the Corporation owned
of record or beneficially by such stockholder and on whose behalf the proposal or nomination, asthe casemay be,is being made, or
(iii) any person controlling, controlled by or under common control with such person referred to in the preceding clauses (i) and (ii).
For purposes of this Section 3, a "Derivative Instrument" shall mean any option, warrant, convertible security, stock appreciation right
or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series
of shares of the Corporation or with a value derived in whole or in part from the value of any class or series of capital stock of the
Corporation or otherwise.

(iii) Without exception, no business shall be conducted at any annual meeting except in accordance with the
provisions set forth in this Section 3(a) and, if applicable, Section 3(b). In addition, business proposed to be brought by a stockholder
may not be brought before the annual meeting if such stockholder or a Stockholder Associated Person, as applicable, takes action
contrary to the representations made in the Business Solicitation Statement applicable to such business or if the Business Solicitation

Statement applicable to such business contains an untrue statement of a material fact or omits to state a material fact necessary to
make the statements therein not misleading. The Chair of the annual meeting shall, if the facts warrant, determine and declare at the

annual meeting that business was not properly brought before the annual meeting in accordance with the provisions prescribed by
these Bylaws, and,if the Chair should so determine, he or she shall so declare at the annual meeting that any such business not
properly brought before the annual meeting shall not be conducted.

(b) Advance Notice ofDirector Nominations at Annual Meetings. Notwithstanding anything in these Bylaws to the contrary,
only persons who are nominated in accordance with the procedures set forth in this Section 3(b) shall be eligible for election or re-
election as directors at an annual meeting of stockholders. Nominations of persons for election or re-election to the Board of Directors

shall be made at an annual meeting of stockholders only (1) by or at the direction of the Board of Directors or (2) by a stockholder of
the Corporation who (A) was a stockholder of record both at the time of giving notice for the meeting and at the time of the meeting
and is entitled to vote at the meeting and (B) has complied with the notice procedures set forth in this Section 3(b). The foregoing
clause (2) shall be the exclusive means for a stockholder to make any nomination of a person or persons for election to the Board of
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Directors at an annual meeting. In addition to any other applicable requirements, for a nomination to be made by a stockholder, the
stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation.

(i) To comply with clause (2) of Section 3(b) above, notice of a nomination to be made by a stockholder must
set forth all information required under this Section 3(b) and must be received by the Secretary of the Corporation at the principal
executive offices of the Corporation at the time set forth in, and in accordance with, Section 3(a)(i).

(ii) To be in proper written form, such stockholder's notice to the Secretary must set forth:

(1) as to each person (a "nominee") whom the stockholder proposes to nominate for election or re-

election as a director: (A) the name, age, business address and residence address of the nominee, (B) the principal occupation or
employment of the nominee, (C) the class or series and number of shares of the Corporation that are held of record or are beneficially
owned, directly or indirectly, by the nominee and any Derivative Instruments that are held of record or are beneficially owned, directly
or indirectly, by the nominee, (D) whether and the extent to which any hedging or other transaction or series of transactions has been

entered into by or on behalf of the nominee with respect to any securities of the Corporation, and a description of any other agreement,
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent of which is to

mitigate loss to, or to manage the risk or benefit of share price changes for, or to increase or decrease the voting power of, the
nominee, (E) any proxy, contract, arrangement, understanding or relationship pursuant to which the nominee has a right to vote any
shares of any security of the Corporation, (F) any rights to dividends on the shares of the Corporation beneficially owned by the
nominee that are separated or separable from the underlying shares of the Corporation, (G) any performance-related fees (other than
asset-based fees) that the nominee is entitled to, based on any increase or decrease in the value of shares of the Corporation or
Derivative Instruments, if any, as of the date of such notice, (H) a description of all arrangements or understandings between the
stockholder and each nominee and any other person or persons (naming such person or persons) pursuant to which the nominations are

to be made by the stockholder, (I) a written statement executed by the nominee acknowledging that as a director of the Corporation,
the nominee will owe a fiduciary duty under Delaware law with respect to the Corporation and its stockholders and giving consent to
be named in the proxy statement, (J) a fully completed Director's Questionnaire, on the form supplied by the Corporation on its
website (www.kcsouthern.com), executed by the nominee, (K) a written representation and agreement that such person (i) is not and
will not become a party to (1) any agreement, arrangement or understanding with, and has not given any commitment or assurance to,
any person or entity as to how such person, if elected as a director of the Corporation, will act or vote on any issue or question (a
"Voting Commitment") that hasnot been disclosed to the Corporation or (2) any Voting Commitment that could limit or interfere with

such person's ability to comply, if elected as a director of the Corporation, with such person's fiduciary duties under applicable law,
(ii) is not and will not become a party to any agreement, arrangement or reimbursement or indemnification in connection with service

or action as a director that has not been disclosed therein, and (iii) in such person's individual capacity and on behalf of any person or
entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of the Corporation, and will
comply with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and
trading policies and guidelines of the Corporation, and (iv) will abide by the requirements of Article III, Section 5(b) of these Bylaws;

and (L) any other information relating to the nominee that would be required to be disclosed about such nominee if proxies were being
solicited for the election or re-election of the nominee as a director, or that is otherwise required, in each casepursuant to Regulation
14A under the 1934 Act (including without limitation the nominee's written consent to being named in the proxy statement, if any, as
a nominee and to serving as a director if elected or re-elected, as the casemay be); and

(2) as to such stockholder giving notice, (A) the information required to be provided pursuant to
clauses (2) through (7) of Section 3(a)(ii) above, and the supplement referenced in the second sentence of Section 3(a)(ii) above

(except that the references to "business" in such clauses shall instead refer to nominations of directors for purposes of this paragraph),
and (B) a statement whether such stockholder or Stockholder Associated Person will deliver a proxy statement and form of proxy to
holders of a number of the Corporation's voting shares reasonably believed by such stockholder or Stockholder Associated Person to

be necessary to elect or re-elect such nominee(s) (such information provided and statements made as required by clauses (A) and
(B) above, a "Nominee Solicitation Statement").

(iii) At the request of the Board of Directors, any person nominated by a stockholder for election or re-election
as a director must furnish to the Secretary of the Corporation (1) that information required to be set forth in the stockholder's notice of

nomination of such person as a director as of a date subsequent to the date on which the notice of such person's nomination was given,
(2) such other information as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to

serve as an independent director or audit committee financial expert of the Corporation under applicable laws, securities exchange
rules or regulations, or any publicly-disclosed corporate governance guideline or committee charter of the Corporation and (3) such
information as would be material to a reasonable stockholder's understanding of the independence, or lack thereof, of such nominee.
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In the absence of the furnishing of such information if requested, such stockholder's nomination shall not be considered in proper
form pursuant to this Section 3(b).

(iv) Without exception, no person shall be eligible for election or re-election as a director of the Corporation at
an annual meeting of stockholders unless nominated in accordance with the provisions set forth in this Section 3(b). In addition, a
nominee shall not be eligible for election or re-election if a stockholder or Stockholder Associated Person, as applicable, takes action
contrary to the representations made in the Nominee Solicitation Statement applicable to such nominee or if the Nominee Solicitation

Statement applicable to such nominee contains an untrue statement of a material fact or omits to state a material fact necessary to
make the statements therein not misleading. The Chair of the annual meeting shall, if the facts warrant, determine and declare at the
annual meeting that a nomination was not made in accordance with the provisions prescribed by these Bylaws, and if the Chair should
so determine, he or she shall so declare at the annual meeting, and the defective nomination shall be disregarded.

(c) Other Requirements and Rights. In addition to the foregoing provisions of this Section 3, a stockholder must also comply
with all applicable requirements of state law and of the 1934 Act and the rules and regulations thereunder with respect to the matters
set forth in this Section 3.Nothing in this Section 3 shall be deemed to affect any rights of:

(i) a stockholder to request inclusion of proposals in the Corporation's proxy statement pursuant to Rule 14a-8
(or any successor provision) under the 1934 Act;

(ii) the Corporation to omit a proposal from the Corporation's proxy statement pursuant to Rule 14a-8 (or any
successor provision) under the 1934 Act; or

(iii) the holders of any series of preferred stock if and to the extent provided for under law, the Certificate or
these Bylaws.

Section 4.Notice of Stockholder Meetings. Whenever stockholders are required or permitted to take any action at a
meeting, a written notice of the meeting shall be given which shall state the place, date and hour of the meeting, the record date for
determining the stockholders entitled to vote at the meeting, if such date is different from the record date for determining stockholders
entitled to notice of the meeting, and,in the caseof a special meeting, the purpose or purposes for which the meeting is called. Except
as otherwise provided in the General Corporation Law ofthe State of Delaware (the "DGCL"), the Certificate or these Bylaws, the
written notice of any meeting of stockholders shall be given not fewer than 10 nor more than 60 days before the date of the meeting to
each stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to notice of the
meeting.

Section 5.Onorum. The holders of a majority of the aggregate voting power of the capital stock issued and outstanding and
entitled to vote, present in person or represented by proxy, shall constitute a quorum for the transaction of business at all meetings of
the stockholders, except as otherwise required by the DGCL, the Certificate or these Bylaws. Where a separate vote by a class or
series or classes or series is required, a majority of the outstanding shares of such class or series or classes or series, present in person
or represented by proxy, shall constitute a quorum (as to such class or series) entitled to take action with respect to that vote on that
matter, except as otherwise provided by law, the Certificate or these Bylaws. Abstentions and non-votes by brokers are counted as
present for purposes of determining a quorum.

If a quorum is not present or represented at any meeting of the stockholders, then either (i) the Chair of the meeting, or
(ii) the holders of a majority of the shares entitled to vote at the meeting, present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present or

represented. At such adjourned meeting at which a quorum is present or represented, any business may be transacted that might have
been transacted at the meeting as originally noticed.

Section 6.Voting. Each holder of shares of common stock and preferred stock shall be entitled to vote on the basis of one
vote for each voting share held by such holder, except as otherwise provided by the Certificate.

Subject to Sections 3 and 10of this Article II, stockholders shall elect directors of the Corporation at an annual or special
meeting of stockholders by the affirmative vote of a majority of the votes cast, in person or by proxy, for or against each director by
the holders of outstanding sharesof common stock or preferred stock entitled to vote for the election of directors; provided that if the
number of nominees, as of the time of mailing of the Corporation's proxy statement with respect to such meeting, exceeds the number
of directors to be elected, the stockholders shall instead elect the directors by a plurality vote.
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Section 7.List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger of the Corporation shall
prepare and make, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the

meeting; provided, however, if the record date for determining the stockholders entitled to vote is fewer than ten (10) days before the
meeting date, the list shall reflect the stockholders entitled to vote as of the tenth day before the meeting date.The stockholder list
shall be arranged in alphabetical order and show the address of each stockholder and the number of shares registered in the name of
each stockholder. The Corporation shall not be required to include electronic mail addresses or other electronic contact information on
such list.

Section 8.Inspectors. For each meeting of stockholders there may be appointed by the Board of Directors or by the Chair of
the meeting three (3) inspectors of election. If any inspector shall fail or be unable to serve as inspector or for any reason be unable to
complete his duties, an alternate inspector shall be appointed by the Board of Directors or the Chair of the meeting. The inspectors of
election shall examine and canvass the proxies and ballots, and make and submit a signed report of the votes cast at the meeting,
which shall be entered at large upon the records.

Section 9.Inspectors' Oath. An inspector, before he enters on the duties of his office, shall take and subscribe an oath
substantially in the following form before any officer authorized by law to administer oaths:

"I do solemnly swear that I will execute the duties of an inspector of the election now to be held with strict impartiality
and according to the best of my ability."

Section 10.Special Meeting. (a) Special meetings of the stockholders for any purpose or purposes, unless otherwise
prescribed by statute or by the Certificate, may be called only by (1) the Board of Directors, (2) the Chair of the Board of Directors,
(3) the Chief Executive Officer (meetings called under (Section 10(a)(1), (2) and (3) are referred to as a "Corporation Requested
Special Meeting"), or (4) subject to Section 10(c) below, by the Secretary at the written request in proper form of one or more
stockholders of record (a "Stockholder Requested Special Meeting") who have continuously held for at least one year prior to the date
such request is delivered to the Secretary a "net long position" (as defined below) in shares of common stock of the Corporation

representing in the aggregate at least twenty five percent (25%) of the outstanding sharesof common stock of the Corporation (the
"Requisite Percent"). Special meetings of the stockholders may not be called by any other person or persons.

(b) (1) "Net long position" of a person shall mean the shares of stock of the Corporation that such person or, if such
person is a nominee, custodian or other agent that is holding the shares on behalf of another person (the "beneficial owner"), that such
beneficial owner would then be deemed to own pursuant to Rule 200(b) under the 1934 Act (as such Rule is in effect on the date on

which the Bylaws are first amended to include this Section 10(b)), excluding, at any time, any shares as to which such stockholder or
beneficial owner, asthe case may be,does not then have the right to vote or direct the vote and excluding, at any time, any sharesas to
which such person or beneficial owner (or any Affiliate or Associate of such person or beneficial owner), as the case may be, had
directly or indirectly entered into (or caused to be entered into) and not yet terminated a derivative or other agreement, arrangement or
understanding that hedges or transfers, in whole or in part, directly or indirectly, any of the economic consequences of ownership of
such shares, and further subtracting from any person's ownership of shares at any time such person's (and such person's Affiliates'
and Associates") "short position," (as defined pursuant to Rule 14e-4(a) under the 1934 Act (as such Rule is in effect on the date on
which the Bylaws are first amended to include this Section 10(b)). Whether the requesting stockholders have met the requirements of
this Section 10(b) and the other provisions of Section 10 shall be determined in good faith by the Board of Directors or its designees,
which determination shall be conclusive and binding on the Corporation and the stockholders.

(2) An "Affiliate" of a person shall mean another person that, directly or indirectly through one or more intermediaries,
controls, is controlled by or is under common control with such person.

(3) An "Associate" of a person shall mean (i) any corporation or organization (other than a majority-owned subsidiáry
of such person) of which such person is an officer or partner or is, directly or indirectly, the beneficial owner of ten percent or more of
any class of equity securities; (ii) any trust or other estate in which such person has a substantial beneficial interest or as to which such

person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of such person, or any relative of such
spouse, who has the same home as such person or who is a director or officer of such person or any of its parents or subsidiaries.

(c) A request for a Stockholder Requested Special Meeting must be signed by stockholders (or their duly authorized
agents) holding the Requisite Percent and be delivered to the Secretary at the principal executive offices of the Corporation by
registered mail, return receipt requested. Such request shall (i) set forth a statement of the specific purpose or purposes of the meeting
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and the matters proposed to be acted on at such special meeting, (ii) bear the date of signature of each such stockholder (or duly

authorized agent) signing the request, (iii) include evidence of the fact and duration of each such stockholder's beneficial ownership of
such common stock consistent with that which is required under Regulation 14A under the 1934 Act, (iv) set forth all information
relating to each such stockholder that must be disclosed in solicitations of proxies for election of directors in an election contest (even
if an election contest is not involved), or is otherwise required, in each case, pursuant to Regulation 14A under the 1934 Act, (v)
contain the information required by Article II, Section 3 of these Bylaws, (vi) if the purpose of the Stockholder Requested Meeting
includes the election of one or more directors, contain any other information that would be required to be set forth with respect to a
proposed nominee pursuant to Article II, Section 3 of these Bylaws, including the completed and signed questionnaire, representation
and agreement required by Article II, Section 3(b)(ii)(1)(J) and (K) and (vii) include an acknowledgment by each stockholder and any
duly authorized agent that any disposition of shares of common stock of the Corporation as to which such stockholder has a net long
position as of the date of delivery of the special meeting request and prior to the date for the Stockholder Requested Special Meeting
requested by such stockholder shall constitute a revocation of such request with respect to such shares. In addition, each such

stockholder and any duly authorized agent shall promptly provide any other information reasonably requested by the Corporation to
allow it to satisfy its obligations under applicable law. Any requesting stockholder may revoke a request for a special meeting at any
time by written revocation delivered to the Secretary at the principal executive offices of the Corporation. If, following such
revocation at any time before the date ofthe Stockholder Requested Special Meeting, the remaining requests are from stockholders
holding in the aggregate less than the Requisite Percent, the Board of Directors, in its discretion, may cancel the Stockholder
Requested Special Meeting.

(d) Notwithstanding the foregoing, the Secretary shall not be required to call a special meeting of stockholders if(i) the
Board has called or calls an annual or special meeting of stockholders to be held not later than sixty (60) days after the date on which a
valid request has been delivered to the Secretary (the "Delivery Date"); or (ii) the request (A) is received by the Secretary during the
period commencing ninety (90) days prior to the first anniversary of the date of the immediately preceding annual meeting and ending
on the date of the next annual meeting; (B) contains an item of business identical or substantially similar (a "Similar Item") to an item

of business that was presented at any meeting of stockholders held within one hundred and twenty (120) days prior to the Delivery
Date (and, for purposes of this clause (B) the election of directors shall be deemed a "Similar Item" with respect to all items of
business involving the election or removal of directors or any similar matter); (C) relates to an item of business that is not a proper
subject for action by the stockholders ofthe Corporation under applicable law; (D) was made in a manner that involved a violation of
Regulation 14A under the 1934 Act or other applicable law; or (E) does not comply with the provisions of this Section 10.

(e) Any Stockholder Requested Special Meeting shall be held at such date, time and place within or without the state of

Delaware as may be fixed by the Board; provided, however, that the meeting shall not be held more than one hundred twenty (120)
days after receipt of a valid request. In fixing a date, time and place for any Stockholder Requested Special Meeting, the Board of
Directors may consider such factors as it deems relevant within the good faith exercise of business judgment, including, without
limitation, the nature of the matters to be considered, the facts and circumstances surrounding any request for meeting and any plan of
the Board of Directors to call an annual meeting or a special meeting.

(f) Business transacted at any Stockholder Requested Special Meeting shall be limited to the purpose(s) stated in the
request; provided, however, that nothing herein shall prohibit the Corporation from submitting additional matters to a vote of the
stockholders at any Stockholder Requested Special Meeting.

(g) In determining whether special meeting requests have met the requirements of this Section 10, multiple special
meeting requests will be considered together only if (i) each special meeting request identifies substantially the same purpose or
purposes of the requested special meeting and substantially the same matters proposed to be acted on at the Stockholder Requested
Special Meeting (in each case as determined in good faith by the Board of Directors), and (ii) such special meeting requests have been
delivered to the Secretary within 60 days of the delivery to the Secretary of the earliest dated special meeting request relating to such
item(s) of business.

(h) If none of the stockholders who submitted a special meeting request appears or sends a qualified representative to
present the item of business submitted by the stockholders for consideration at the Stockholder Requested Special Meeting, such item
of business shall not be submitted for vote of the stockholders at such Stockholder Requested Special Meeting, notwithstanding that
proxies in respect of such vote may have been received by the Corporation or such stockholder(s).

(i) The Board of Directors may cancel, postpone or reschedule any previously scheduled special meeting called by the
Board of Directors at any time, before or after the notice for such meeting has been sent to stockholders.
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(j) Nominations of persons for election to the Board of Directors may be made at a Corporation Requested Special
Meeting at which directors are to be elected pursuant to the Corporation's notice of meeting (i) by or at the direction of the Board of

Directors or (ii) provided that the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder
of the Corporation who (A) is a stockholder of record both at the time of giving notice for the meeting and at the time of the meeting,
(B) is entitled to vote at the meeting, and (C) complies with the notice procedures set forth in these Bylaws as to such nomination. The

foregoing clause (ii) shall be the exclusive means for a stockholder to make any nomination of a person or persons for election to the
Board of Directors at a Corporation Requested Special Meeting. In the event of a Corporation Requested Special Meeting of

stockholders for the purpose of electing one or more directors to the Board of Directors, any such stockholder may nominate a person
or persons (as the case may be) for election to such position(s) as specified in the Corporation's notice of meeting, if the stockholder's
notice required by Article II, Section 3 of these Bylaws with respect to any nomination (including the completed and signed
questionnaire, representation and agreement required by Article II, Sections 3(b)(ii)(1)(J) and (K) of these Bylaws) shall be delivered
to the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than the close of business on the

90th day prior to the date of such special meeting and not later than the close of business on the 60th day prior to the date of such
special meeting or, if later, the tenth day following the day on which Public Announcement is first made of the date of the special
meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. The provisions of Article II, Sections

3(b)(iii), 3(b)(iv) and 3(c) shall also apply to any such stockholder nomination. In no event shall any adjournment or postponement of
a special meeting or the announcement thereof commence a new time period for the giving of a stockholder's notice as described
above.

Section 11.Organization. The Chair of the Board of Directors, and in his absence the Chief Executive Officer, the
President or one of the Vice Presidents, shall call meetings of the stockholders to order and act as Chair of such meeting. In the
absence of all these officers, the Board of Directors may appoint a Chair of the meeting. The Secretary of the Corporation shall act as
secretary at all meetings of the stockholders; but the Board of Directors may designate an Assistant Secretary for that purpose before
the meeting and,if no such designation shall have been made, then such designation may be made by the Chair of the meeting. The
conduct of any meeting of the stockholders shall be governed by such rules, regulations and procedures as the Chair of the meeting, in
his sole and exclusive discretion shall determine.

Section 12.Adjourned Meeting; Notice. When a meeting is adjourned to another time and/or place, unless these Bylaws
otherwise require, notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at
which the adjournment is taken. At the adjourned meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days or a new record date for stockholders entitled to vote is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.

Section 13.Record Dates. (a) In order that the Corporation may determine the stockholders entitled to notice of any
meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede
the date upon which the resolution fixing the record date is adopted by the Board of Directors and which record date shall not be more
than sixty (60) nor fewer than ten (10) days before the date of such meeting. If the Board of Directors so fixes a date, such date shall
also be the record date for determining the stockholders entitled to vote at such meeting unless the Board of Directors determines, at
the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for making such determination.
If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of and to vote at a

meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is
waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of

record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and
in such caseshall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as
that fixed for determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall

not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than sixty
(60) days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at
the close of business on the day on which the Board of Directors adopts the resolution relating thereto.
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Section 14.Proxies. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons
to act for such stockholder by proxy authorized by an instrument in writing or by a transmission permitted by law filed in accordance
with the procedure established for the meeting, but no such proxy shall be voted or acted upon after three years from its date, unless
the proxy provides for a longer period. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the
provisions of Section 212 of the DGCL. A written proxy may be in the form of a telegram, cablegram, or other means of electronic

transmission permitted by law, which results in a writing from such stockholder or by his attorney.

ARTICLE III

BOARD OF DIRECTORS

Section 1.General Powers. The general management of the business and affairs and all the corporate powers of the
Corporation shall be vested in and exercised by its Board of Directors which shall exercise all of the powers of the Corporation except
such as are by statute, or by the Certificate or by these Bylaws, conferred upon or reserved to the stockholders. The directors shall act
only as a Board of Directors and the individual directors shall have no power as such.

Section 2.Number, Term and Oualifications. The number of directors shall not be less than three nor more than eighteen,
the exact number of directors to be determined from time to time by resolution adopted by a majority of the whole Board of Directors,
and such exact number shall be eighteen until otherwise determined by resolution adopted by a majority of the whole Board of
Directors. Directors need not be stockholders.

Subject to the rights of the holders of any Preferred Stock or any series of New Series Preferred Stock to elect Directors:

(a) Commencing with the election of directors at the 2015 Annual Meeting of Stockholders, two classes of directors

will remain: (i) the directors in the class that was elected at the 2013 Annual Meeting of Stockholders and having a term that expires at
the 2016 Annual Meeting of Stockholders and (ii) the directors in the class that is to be elected at the 2014 Annual Meeting of
Stockholders and having a term that expires at the 2017 Annual Meeting of Stockholders. Directors elected at the 2015 Annual
Meeting of Stockholders shall be elected for a one-year term expiring at the 2016 Annual Meeting of Stockholders.

(b) Commencing with the election of directors at the 2016 Annual Meeting of the Stockholders, one class of directors
will remain; those directors elected at the 2014 Annual Meeting of Stockholders and having a term that expires at the 2017 Annual

Meeting of Stockholders. Directors elected at the 2016 Annual Meeting of Stockholders shall be elected for a one-year term expiring
at the 2017 Annual Meeting of Stockholders.

(c) From and after the election of directors at the 2017 Annual Meeting of Stockholder, the Board of Directors shall
cease to be classified and the directors elected at the 2017 Annual Meeting of Stockholders (and each annual meeting of the
stockholders thereafter) shall be elected for a term expiring at the following annual meeting of stockholders.

In the event of any increase or decrease in the authorized number of directors at any time when the Board of Directors is
divided into a class or classes: (a) each director then serving shall continue as a director of the class of which he or she is a member

until the expiration of the director's term or the director's death, retirement, resignation, or removal; (b) each newly created
directorship on the Board of Directors that results from an increase in the number of directors and any vacancy occurring in the Board
of Directors shall be filled only by a majority of the directors then in office, though less than a quorum, pursuant to Section 223 of the
Delaware Corporation Law. Any director elected to fill a newly created directorship that results from an increase in the number of

directors shall be elected for a term expiring at the next annual meeting of the stockholders, and any director elected to fill a vacancy
not resulting from an increase in the number of directors shall have the same remaining term as that of the predecessor director.
Current directors serving in a class that was elected for a three-year term at the annual meeting of stockholders from 2012 through
2014 may be removed only for cause. All other directors may be removed either with or without cause.

No person who has attained the age of 75 shall be eligible to be nominated or to serve as a member of the Board of Directors,
but any person who shall attain the age of 75 during the term of directorship to which he was elected shall be eligible to serve the
remainder of such term. No former Chief Executive Officer of the Company is eligible to be elected or appointed to the Board of
Directors."
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Section 3.Election of Directors. Directors shall be elected at the annual meetings of stockholders by ballot in the manner
provided in these Bylaws and the Certificate.

Section 4.Newly Created Directorships and Vacancies. Newly created directorships and vacancies which shall occur in
the Board of Directors because of death, resignation, disqualification or any other cause, may be filled by a majority of the directors

then in office, though less than a quorum, pursuant to Section 223 of the DGCL. Such directors may, by resolution, eliminate any
vacant directorship thereby reducing the size of the whole Board of Directors but in no event shall the size of the Board of Directors

be reduced to fewer than three directors. No decrease in the Board of Directors shall shorten the term of any incumbent directors.

Section 5. Resignations. (a) Any director of the Corporation may resign at any time by giving written notice to the Chair of
the Board of Directors or, in his or her absence, the Chief Executive Officer or Secretary. Except for a resignation tendered pursuant
to Article III, Section 5(b) of these Bylaws, which shall be governed by the provisions thereof, such resignation shall take effect at the

date of the receipt of such notice or at any later time specified therein and, unless otherwise provided therein, the acceptance of such
resignation shall not be necessary to make it effective.

(b) In the case of an uncontested election (i.e.,an election where the number of persons properly nominated for election

as directors at a meeting of stockholders, as of the time of mailing of the Corporation's proxy statement with respect to such meeting,
does not exceed the number of directors to be elected at such meeting), any nominee for reelection as a director who does not receive

votes "for" his or her election equal to at least a simple majority of the votes cast on the question of such nominee's election (a
"Majority Elected Director") shall, following certification of the election results, promptly tender his or her offer of resignation to the
Board of Directors. ("Abstentions" will not count as votes cast with respect to a director for purposes of this paragraph.) Such offer
shall become effective only if (and at such time as),as set forth below, the Board of Directors accepts such resignation. The
Nominating and Corporate Governance Committee shall make a recommendation to the Board of Directors asto whether to accept or
reject the tendered resignation, or whether other action should be taken. The Board of Directors shall act on the tendered resignation,
taking into account the Nominating and Corporate Governance Committee's recommendation, and publicly disclose (by a press
release, a filing with the Securities and Exchange Commission or other broadly disseminated means of communication) its decision
regarding the tendered resignation and the rationale behind the decision within 90 days from the date of the certification of the election

results. The Nominating and Corporate Governance Committee in making its recommendation, and the Board of Directors in making
its decision, may each consider any factors or other information that it considers appropriate and relevant. The director who tenders
his or her resignation shall not participate in the recommendation of the Nominating and Corporate Governance Committee or the

decision of the Board of Directors with respect to his or her resignation. If a majority of the members of the Nominating and
Corporate Governance Committee are not Majority Elected Directors in the same uncontested election, then the independent directors
on the Board of Directors will appoint a committee amongst themselves solely for the purpose of considering the tendered resignations
and will recommend to the Board of Directors whether to accept or reject each tendered resignation, or whether other action should be
taken; this committee may, but need not, consist of all of the independent directors who are Majority Elected Directors. To the extent
that one or more directors' resignations are accepted by the Board of Directors, the Nominating and Corporate Governance Committee
(or the committee appointed pursuant to the preceding sentence, as the casemay be) will recommend to the Board of Directors
whether to fill such vacancy or vacancies or to reduce the size of the Board of Directors, and the Board of Directors, in its sole
discretion, may fill any such vacancy or vacancies or decrease the size of the Board of Directors pursuant to the provisions of Article
III, Section 4 of these Bylaws.

Section 6.Organization. The Board of Directors shall hold its organizational meeting as soon as practicable after the Annual

Meeting of Stockholders. The Chair of the Board of Directors, or in his absence, a director elected by the remaining directors, shall
preside at all meetings of the Board of Directors.

Section 7.Place of Meetings. The Board of Directors may hold its meetings, both regular and special, at such place or
places, within or without the State of Delaware as determined by the Board of Directors. Members of the Board of Directors, or any
committee designated by the Board of Directors, may participate in a meeting of the Board of Directors, or any committee, by means
of a conference telephone or other communications equipment by means of which all persons participating in the meeting can hear
each other, and such participation in ameeting shall constitute presence in person at the meeting.

Section 8.Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such times and at
such places as shall from time to time be determined by the Board of Directors.

Section 9.Special Meetines. Special meetings of the Board of Directors may be called at the request of the Chair of the
Board of Directors, the Executive Committee, or of the Chief Executive Officer, or of any three members of the Board of Directors.

Notice of the time and place of such meeting shall be given either by mail to each director at least three (3) days before such meeting
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or personally, by telephone, by telegram or by other method of electronic transmission to each director at least twelve (12) hours
before such meeting.

Section 10.Quorum. A majority of the Board of Directors at a meeting duly assembled shall be necessary to constitute a
quorum for the transaction of business except as otherwise provided by statute, by the Certificate or by these Bylaws. The act of a
majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. In the absence of

a quorum, a majority of the directors present may adjourn the meeting from time to time until a quorurn be present, without notice
other than by announcement at the meeting.

Section 11.Report to Stockholders. The Chair or the Chief Executive Officer shall make a report or statement of the affairs
of the Corporation at each regular annual meeting of the stockholders.

Section 12.Compensation. The directors may receive reasonable fees to be determined from time to time by the Board of
Directors for services actually performed in attending meetings and for other services actually performed and the expenses of
attendance, if any, may be allowed for attendance at each regular or special meeting of the Board of Directors. A director who is, at
the same time, an officer or employee of the Corporation or of any subsidiary or affiliate, shall not be entitled to receive any
compensation or fee for service as a director or as a member of any committee of the Board of Directors.

Section 13.Consent of Directors in Lieu of Meeting. Unless otherwise restricted by the Certificate or Bylaws, any action
required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a
meeting if all members ofthe Board or Directors or Committee, as the casemay be, consent thereto in writing, or by electronic
transmission, and the writing or writings or the electronic transmission or transmissions are filed with the minutes of proceedings of
the Board of Directors or Committee.

ARTICLE IV

COMMITTEES

Section 1.Committees of Directors. The Board of Directors may designate one or more committees, each committee to
consist of one or more directors of the Corporation, including the following committees:

(a) Executive Committee: Organization and Powers. There shall be an Executive Committee to consist of the Chair of the

Board of Directors, the Chief Executive Officer and one independent director (as defined in the New York Stock Exchange listing
standards then in effect). The Board of Directors shall elect the members of the Executive Committee by vote of a majority of the
Board of Directors and one member of the Executive Committee shall be elected as Chair by the vote of a majority of the whole Board
of Directors. The members of the Executive Committee shall be elected annually at the Board of Directors' organizational meeting or
as soon thereafter as possible.

When the Board of Directors is not in session, the Executive Committee shall have and may exercise all the powers of the
Board of Directors in the management of the business and affairs of the Corporation in all cases in which specific directions shall not
have been given by the Board of Directors including, but not limited to, the power to declare dividends on the common and preferred
stock of the Corporation, and to authorize the seal of the Corporation to be affixed to all papers which may require it. The members of
the Executive Committee shall act only as a committee and individual members shall have no power as such.

(b) Compensation and Organization Committee: Organization and Powers. There shall be a Compensation and Organization
Committee to consist of three (3) or more directors, the number of which being fixed from time to time by resolution adopted by a
majority vote of the whole Board of Directors. Each member of this Committee shall be affirmatively determined by a majority vote
of the whole Board of Directors to qualify as independent under the New York Stock Exchange listing standards then in effect. The
Board of Directors shall elect the members of the Compensation and Organization Committee by vote of a majority of the whole
Board of Directors, and one member of the Compensation and Organization Committee shall be elected its Chair by the vote of a
majority of the whole Board of Directors. The members of the Compensation and Organization committee shall be elected annually at
the Board of Directors' organizational meeting or as soon thereafter as possible.

The Compensation and Organization Committee shall have the power: to authorize and determine all salaries for the officers

and supervisory employees of the Corporation and subsidiary companies as may be prescribed from time to time by resolution adopted
by the Board of Directors; to administer the incentive compensation plans of the Corporation, The Kansas City Southern Railway
Company and the other subsidiaries of the Corporation in accordance with the powers and authority granted in such plans; and to
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determine any incentive allowances to be made to officers and staff of the Corporation and its subsidiaries. The Compensation and
Organization Committee shall have the power to administer the Employee Stock Purchase Plan ofthe Corporation under which
eligible employees of the Corporation and its subsidiaries and affiliates are permitted to subscribe to and to purchase shares of the
Corporation common stock through payroll deductions.

The Compensation and Organization Committee shall have full power: to act as the Stock Option Plan Committee to construe
and interpret any stock option plan or similar plan of the Corporation and all options, stock appreciation rights, limited rights and other
equity awards granted under this plan or any other plan; to determine the terms and provisions of the respective option agreements and
other equity awards, including such terms and provisions as,in the judgment of the Committee, are necessary or desirable to qualify
any of the options as "incentive stock options"; to establish and amend rules for its administration; to grant options, stock appreciation
rights, limited rights and other equity awards under any stock option plan of the Corporation; to determine and designate the recipients
of options, stock appreciation rights, limited rights and other equity awards; to determine and designate the dates that options, stock
appreciation rights, limited rights and other equity awards are granted; to determine and designate the number of sharessubject to
options, stock appreciation rights, limited rights and other equity awards; to determine and designate the option prices and option
periods; and to correct any defect or supply any omission or reconcile any inconsistency in any stock option plan of the Corporation or
in any option, stock appreciation right, limited right or other equity award to the extent the Committee deems desirable to carry any
stock option plan or any option, stock appreciation right, limited right or other equity award into effect.

The Compensation and Organization Committee shall also have the power: to review the consolidated earnings of the
Corporation and to make recommendations to the Board of Directors with respect to the allocation of funds to the Corporation's Profit
Sharing Plan; and to review the results of the investment program of the Profit Sharing Plan and make reports thereof to the Board of
Directors.

(c) Audit Committee: Organization and Powers. There shall be an Audit Committee to consist of three (3) or more directors
who meet the requirements of the New York Stock Exchange and the Securities and Exchange Commission, the number of which
being fixed from time to time by resolution adopted by a majority vote of the whole Board of Directors. The Board of Directors shall
elect the members of the Audit Committee by vote of a majority of the whole Board of Directors and one member of the Audit
Committee shall be elected as Chair by a vote of a majority of the whole Board of Directors. The members of the Audit Committee

shall be appointed by the Board of Directors annually at the Board of Directors' organizational meeting or as soon thereafter as
possible.

The Audit Committee shall have the power and the duty to meet with and consider suggestions from members of

management and of the Corporation's internal audit staff, as well as with the Corporation's independent accountants, concerning the
financial operations of the Corporation. The Audit Committee shall additionally have the power to review audited financial statements

of the Corporation and consider and recommend the employment of, and approve the fee arrangement with, independent accountants
for both audit functions and for advisory and other consulting services.

(d) Nominating and Corporate Governance Committee: Organization and Powers. There shall be a Nominating and
Corporate Governance Committee consisting of three (3) or more directors, the number of which being fixed from time to time by
resolution adopted by a majority vote of the whole Board of Directors. Each member of this Committee shall be affirmatively
determined by a majority vote ofthe whole Board of Directors to qualify as independent under the New York Stock Exchange listing
standards then in effect. The members of the Nominating and Corporate Governance Committee shall be elected and vacancies filled

by the vote of a majority of the whole Board of Directors, and one member of the Nominating and Corporate Governance Committee

shall be elected its Chair by the vote of a majority of the whole Board of Directors. The members of the Nominating and Corporate
Governance Committee shall be elected by the Board of Directors annually at the Board of Directors' organizational meeting or as
soon thereafter as possible.

The primary purposes of this Committee shall be to (i) identify and recommend to the Board of Directors qualified nominees
for election to the Board of Directors (whether for election by the stockholders or by the Board of Directors) and (ii) to advise the
Board of Directors with respect to the establishment, implementation and evaluation of corporate governance guidelines applicable to
the Company. The Committee shall prepare and present to the Board of Directors for approval a written charter setting forth in more
detail the duties and responsibilities of the Committee.

(e) Finance Committee: Organization and Powers. There shall be a Finance Committee consisting of three (3) or more
directors, the number of which shall be fixed from time to time by resolution adopted by a majority vote of the whole Board of
Directors, and a majority of the Committee shall be non-officer directors. The Board of Directors shall elect the members of the

Finance Committee by vote of a majority of the whole Board of Directors and one member of the Finance Committee shall be elected
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as Chair by the vote of a majority of the whole Board of Directors. The members of the Finance Committee shall be elected annually
at the Board of Directors' organizational meeting or as soon thereafter as possible.

The Finance Committee shall have the power and duty to review and oversee the capital structure of the Corporation and its
subsidiaries and to make recommendations relating thereto to the Board of Directors.

Section 2.Rules, Records, Reports and Charters. The Committees may make and adopt such rules and regulations
governing their proceedings as they may deem proper and which are consistent with the statutes of the State of Delaware, the

Certificate and Bylaws. Each Committee shall adopt a charter, to be approved by the Board of Directors and reviewed annually. In
addition to the authority, duties and obligations expressly set forth in these Bylaws, the Committees shall have such authority, duties
and obligations as shall be set forth in their respective Charters, as approved by the Board of Directors. The Committees shall keep a
full and accurate record of all their acts and proceedings and report the same from time to time to the Board of Directors.

Section 3.Meetings. Regular meetings of the committees shall be held at such times and at such places as from time to time
may be fixed by the committees. Special meetings of the committees may be held at such other times as may in the judgment of the
Chair or, he being absent, in the judgment of a member, be necessary. Notice of regular meetings need not be given.Notice of special
meetings shall be given to each member by mail not less than three (3) days before the meeting or personally, by telephone, telegram
or by other method of electronic transmission to each member not less than twelve (12) hours before the meeting, unless the Chair of
the committee, or a member acting in that capacity in his absence, shall deem a shorter notice expedient.

Section 4.Onorum. A majority of members of a committee shall constitute a quorum for the transaction of business and the
act of a majority of those present shall be the act of the committee (except with respect to the Compensation and Organization
Committee, in which any act of the Compensation and Organization Committee when acting as the Stock Option Plan Committee
under any stock option plan, must be authorized and approved by at least (3) members).

Section 5.Subcomniittees. A committee may appoint such subcommittees as it shall deem necessary.

Section 6.Vacancies. Any vacancy in a committee shall be filled by a majority of the whole Board of Directors.

Section 7.Substitute Members. Whenever at any time a member of any committee shall be absent from a meeting of that
committee and it shall be necessary in order to constitute a quorum or, for other reason, it may be deemed expedient or desirable, the

member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum,
may unanimously designate a director (subject to the eligibility requirements set forth in Sections 1(b), (c) and (d) of this Article IV
above) to serve and act in his stead; and in the event that the absence of a committee member shall be prolonged, such substitute
member may, subject to the approval of the committee, continue to act for the term of its duration. A director so designated shall rank
as a duly qualified member of the committee during incumbency, and shall be entitled to participate in its deliberations with the same
force and effect as if elected in the manner herein elsewhere provided.

Section 8.Compensation. Subject to the provisions of Section 12 of Article III of these Bylaws, each member of any
committee may receive a reasonable fee to be fixed by the Board of Directors for services actually performed in attending meetings,
and for other services actually performed, and shall réceive expenses of attendance, if any actually incurred by him for attendance at
any meeting of the committee.

ARTICLE V

OFFICERS, AGENTS AND EMPLOYEES

Section 1.Election of Officers. The Board of Directors at its annual organizational meeting, shall elect a Chair of the Board
of Directors, Chief Executive Officer and President of the Corporation. The Chair of the Board of Directors shall be an independent
director (as defined in the New York Stock Exchange listing standards then in effect).The Chief Executive Officer shall be a member
of the Board of Directors. The Board of Directors may elect a Chief Operating Officer.

Section 2.Vice Presidents. The Board of Directors may, in its discretion, appoint one or more additional Vice Presidents.

Section 3.Other Officers. The Board of Directors shall appoint a Secretary, a Treasurer and a General Counsel or Chief
Legal Officer and a Chief Accounting Officer. The Board of Directors may also appoint one or more Assistant Secretaries, and one or
more Assistant Treasurers.
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Section 4.Powers, Duties and Responsibilities. The powers, duties and responsibilities of the officers and employees of the

Corporation, which are not prescribed by statute, by the Certificate or by these Bylaws, shall be defined in rules or regulations which
may be adopted and from time to time modified or changed by the Board of Directors.

Section 5.Vacancies. The Board of Directors shall, as soon as practicable, fill any vacancy in the office of Chair of the

Board of Directors, Chief Executive Officer or President. Any vacancy in any other office may be filled temporarily by the Chair of
the Board of Directors or the Chief Executive Officer or, in case of their temporary incapacity or absence, the President, may make an
appointment pro tem and confer on such appointee full power and authority to act in place of any of said officers or appointees so
temporarily incapacitated or absent; but such appointment shall be subject to change by the Board of Directors or by the Executive
Committee at any regular or special meeting.

Section 6.Absence from Duty. No officer or employee of the Corporation shall be absent from duty without the consent of
the Chief Executive Officer, the President or the head of the department in which he is employed.

Section 7.Resignations. If the Chair is an employee of the Corporation, the Chair may resign at any time by giving written
notice to the Board of Directors. If the Corporation has a separate Chair and Chief Executive Officer, the Chief Executive Officer may
resign at any time by giving written notice to the Chair. Any other officer may resign at any time by giving written notice to the Chief
Executive Officer, President or to the Secretary of the Corporation. Except for a resignation tendered pursuant to Article III, Section

5(b) of these Bylaws, which shall be governed by the provisions thereof, such resignation shall take effect at the date of the receipt of
such notice, or at any later time specified therein and, unless otherwise provided therein, the acceptance of such resignation shall not
be necessary to make it effective.

Section 8.Removals. All officers and agents of the Corporation shall be subject to removal at any time by the affirmative
vote of amajority of the members of the Board of Directors present at any meeting. All officers and employees not appointed by the
Board of Directors shall hold their offices at the discretion of the Executive Committee or of the officer appointing them.

Section 9.Term of Office. The officers of the Corporation shall hold office for one year and until their successors shall have
been duly elected or appointed and qualified, or until they shall die, resign or be removed.

Section 10.Salaries. The salaries of officers elected or appointed by the Board of Directors or by the Executive Committee,
shall be fixed by the Compensation and Organization Committee. The salaries of all other officers and employees shall be fixed by the
Chief Executive Officer, or by the President or heads of departments subject to the approval of the Chief Executive Officer; and the
compensation of all officers and employees shall be subject to the control of the Board of Directors or of the Compensation and
Organization Committee.

No special compensation shall be paid to any officer or employee unless authorized by the Board of Directors, the Executive
Committee or the Compensation and Organization Committee.

CHAIR OF THE BOARD OF DIRECTORS

Section 11.Duties. The Chair of the Board of Directors shall preside at all meetings of the Stockholders and the Board of
Directors at which he is present and perform such other duties as the Board of Directors may prescribe. In his absence, the President
shall discharge the duties of the Chair of the Board of Directors other than as specified in Article III, Section 6 of these Bylaws.

CHIEF EXECUTIVE OFFICER

Section 12.General Powers and Duties. The Chief Executive Officer shall have the general care, supervision and control of
the Corporation's business and operation in all departments under control of the Board of Directors. The Chief Executive Officer shall

have such other powers and perform such other duties as the Chair or the Board of Directors may from time to time prescribe and shall
perform such other duties as are incidental to the office of the Chief Executive Officer.

Section 13.Appointments. Except as otherwise provided by statute, the Certificate, or these Bylaws, the Chief Executive
Officer may appoint such additional officers and may employ such persons as he shall deem necessary for the proper management of
the business and property of the Corporation.

PRESIDENT
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Section 14.General Powers and Duties. The President shall be the ranking officer in the affairs of the Corporation next

below the Chief Executive Officer. In the absence or incapacity of the Chief Executive Officer, the President shall discharge the duties
and responsibilities of the Chief Executive Officer. The President shall have such powers and perform such duties as shall from time
to time be conferred and prescribed by the Chair, the Chief Executive Officer, the Board of Directors, or the Executive Committee.

VICE PRESIDENTS

Section 15.Powers and Duties. The Vice Presidents shall have such powers and perform such duties as shall from time to
time be conferred and prescribed by the Chief Executive Officer, the President, the Board of Directors or by the Executive Committee.

SECRETARY

Section 16.Duties. The Secretary, or, in his absence, an Assistant Secretary, shall attend all meetings of the stockholders, of
the Board of Directors and of the Executive Committee, and shall record their proceedings. He shall report to the Board of Directors
and the Executive Committee and through the respective Chair.

Section 17.Notice of Meetings. The Secretary shall give due notice of all meetings of the stockholders and of the Board of
Directors and of the Executive Committee, where such notice is required by law, by the Certificate, by these Bylaws, by the Board of
Directors or by the Executive Committee.

Section 18.Custody of Seal,Etc. The Secretary shall be custodian of the seal of the Corporation and of its records, and of
such papers and documents as may be committed to his care by the Board of Directors or of the Executive Committee. He shall have

power to affix the seal of the Corporation to instruments to which the same is authorized to be affixed by the Board of Directors or by
the Executive Committee, and shall have power to attest the same. He shall perform such other duties as may be assigned to him by
the Chair of the Board of Directors, the Chief Executive Officer, the President, the Board of Directors or the Executive Committee, or
as may be prescribed in the rules or regulations to be adopted by the Board of Directors.

Section 19.Duties of Assistant Secretaries. The Assistant Secretary or Secretaries shall perform such duties as may be
assigned to him or them by the Chair of the Board of Directors, the Board of Directors or by the Executive Committee, the Chief
Executive Officer, the President or the Secretary, or as may be prescribed in the rules or regulations, if any, to be adopted by the Board
of Directors or the Executive Committee; and, when authorized by the Board of Directors or by the Executive Committee, he or they
shall have the power to affix the corporate seal to instruments and to attest the same, and to sign the certificates of stock of the
Corporation.

TREASURER

Section 20.Duties. The Treasurer, either in person or through competent and faithful assistants, shall receive, keep and
disburse all moneys, belonging or coming to the Corporation; he shall keep regular, true and full accounts of all receipts and
disbursements, and make detailed reports of the same to the Chief Executive Officer, the President and the Chief Financial Offleer
and, as requested or when required, to the Board of Directors, Audit Committee, Finance Committee or to the Executive Committee.

Section 21.Other Duties. The Treasurer shall perform such other duties in connection with the administration of the

financial affairs of the Corporation as the Board of Directors or the Executive Committee shall assign to him or as may be prescribed
in the rules or regulations to be adopted by the Board of Directors or the Executive Committee. The Treasurer shall give bond in such
amount as shall be required by the Board of Directors or by the Executive Committee. Any Assistant Treasurer appointed pursuant to
the provisions of these Bylaws shall also give bond in such amount as shall be required by the Board of Directors or by the Executive
Committee.

GENERAL COUNSEL OR CHIEF LEGAL OFFICER

Section 22.Duties. The General Counsel or Chief Legal Officer shall render such legal services and perform such duties as
the Board of Directors, Executive Committee, Chair of the Board of Directors, Chief Executive Officer, President or other elected or
appointed officer may request from time to time.
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CHIEF ACCOUNTING OFFICER

Section 23.Duties. The Chief Accounting Officer shall have charge of the Accounting Department. He shall have the

supervision and management of all accounts of the Corporation, and shall prescribe, enforce and maintain the system of bookkeeping,
and the books, blanks, etc., for keeping the accounts of the Corporation. He shall have the cooperation of all departments. He shall

keep regular sets of books, showing a complete record of the general business transactions of the Corporation, and for that purpose
shall receive from the Treasurer, Assistant Treasurers and agents of the Corporation such daily or other reports of receipts and
disbursements as he may require.

Section 24.Custody of Contracts. The Chief Accounting Officer shall have the custody of all written contracts and other
similar written instruments to which the Corporation is a party.

Section 25.Statements by Chief Accounting Officer. The Chief Accounting Officer shall render such statements of the
affairs of the Corporation, shown by his books and records, as may be required for the information of the Board of Directors or of the

Executive Committee, and shall by proper distribution and classification of the accounts under his charge, be prepared to furnish such
reports as may be required by the Chair of the Board of Directors, the Chief Executive Officer, the President, the Board of Directors,
and the Executive Committee, or any state or federal official.

ARTICLE VI

CERTIFICATE OF STOCK

Section 1.Provision for Issue,Transfer and Registration. The Board of Directors shall provide for the issue, transfer and
registration of the capital stock of the Corporation in the City of New York or elsewhere, and for that purpose may appoint the
necessary officers, transfer agents and registrars of transfers.

Section 2.Uncertificated Stock; Certificates of Stock. The shares of common stock and preferred stock of the Corporation
shall be represented by certificates, unless and until the officers of the Corporation provide for the issuance of some or all of any or all
classes or series of such stock to be issued as uncertificated shares. Every holder of stock in the Corporation represented by a
certificate shall be entitled to have a certificate, signed by, or in the name of the Corporation by, the Chair, the President or a Vice

President and the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the
number of sharesowned.

Section 3.Facsimile Signatures of Certificates. The signature of any officer, transfer agent, or registrar on a certificate for
shares of the Corporation may be facsimile. In case any officer, transfer agent or registrar who has signed, or whose facsimile
signature has been used on, any such certificate or certificates shall cease to be such officer, transfer agent or registrar of the

Corporation, whether because of death, resignation or otherwise, before such certificate or certificates have been delivered by the
Corporation, such certificate or certificates may nevertheless be adopted by the Corporation and be issued and delivered as though the
person or persons who signed such certificate or certificates or whose facsimile signature or signatures have been used thereon had not

ceased to be such officer, transfer agent or registrar of the Corporation. Record shall be kept by the Transfer Agent of the number of

each certificate, the date thereof, the name of the person owning the shares represented thereby, and the number of shares. Every
certificate surrendered to the Corporation for transfer or exchange shall be canceled by perforation or otherwise with the date of
cancellation indicated thereon.

Section 4.Lost, Stolen or Destroyed Certificates. Except asprovided in this Section 4, no new certificates for stock shall
be issued to replace a previously issued certificate unless the latter is surrendered to the Corporation and cancelled at the same time.
The Corporation may issue a new certificate of stock or uncertificated stock in the place of any certificate theretofore issued by it,
alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed certificate or

such owner's legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be made against
it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated
shares.

Section 5.Transfer of Stock. Transfer of stock of the capital stock of the Corporation shall be made only on the books of the
Corporation by the holder thereof, or by his attorney thereunto authorized by a power of attorney duly executed and filed with the

Transfer Agent of the Corporation, and on surrender for cancellation of the certificate or certificates for such shares represented by
certificates. A person in whose name shares of stock stand on the books of the Corporation and no one else shall be deemed the owner
thereof as regards the Corporation.
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Section 6.Registrar and Transfer Agent. The Corporation shall at all times maintain a registrar, which shall in every case
be a bank or trust company, and a transfer agent, to be appointed by the Board of Directors, in accordance with the requirements of the
New York Stock Exchange, and registration and transfer of the Corporation's stock certificates shall be in accordance with the rules

and regulations of said stock exchange. The Board of Directors may also make such additional rules and regulations as it may deem
expedient concerning the issue, transfer and registration of shares of the capital stock of the Corporation.

Section 7.Closing of Transfer Books; Record Date. The Board of Directors may close the stock transfer books of the

Corporation for a period not more than sixty (60) days nor less than ten (10) days preceding the date of any meeting of stockholders or
the date for payment of any dividend or the date for the allotment of rights or the date when any change or conversion or exchange of
capital stock shall go into effect. In lieu of closing the stock transfer books as aforesaid, the Board of Directors may fix a record date
as set forth in Article II, Section 13.

ARTICLE VII

SEAL

Section 1.The authorized seal shall have inscribed thereon the name of the Corporation, the year of incorporation and the
name of the state of incorporation. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced
or otherwise applied.

ARTICLE VIII

FISCAL YEAR

Section 1.The fiscal year of the Corporation shall commence on the first day of January of each year.

ARTICLE IX

NOTICES

Section 1.Form of Notice. Where notice, other than by publication, is required to be given by Delaware law, the Certificate

or Bylaws, notice to directors and stockholders shall not be construed to mean personal notice, but such notice may be given in
writing, by mail, addressed to such directors or stockholders at such address as appears on the books of the Corporation. Notice by
mail shall be deemed to be given at the time when the same shall be mailed.Notice to directors may also be given personally, by
telephone, by telegram, by electronic transmission or in such other manner as may be provided in these Bylaws.

Section 2.Waiver of Notice. Whenever any notice is required to be given under the provisions of the statutes or of the
Certificate or of these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or
after the time stated herein, shall be deemed equivalent thereto.

ARTICLE X

INDEMNIFICATION, AMENDMENTS AND MISCELLANEOUS

Section 1.Indemnification. (a) Indemnity. Each person who at any time is, or shall have been, a director, officer or
employee of the Corporation, and is threatened to be or is made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is, or was, a director, officer or
employee of the Corporation, or served at the request of the Corporation as a director, officer, employee or trustee of another

corporation, partnership, joint venture, trust or other enterprise, shall be indemnified against expense (including attorneys' fees),
judgment, fines and amounts paid in settlement actually and reasonably incurred by him in connection with any such action, suit or
proceeding to the full extent provided under Section 145 of the DGCL. The foregoing right of indemnification shall in no way be
exclusive of any other rights of indemnification to which any such director, officer, employee may be entitled, under any Bylaw,
agreement, vote of stockholders or disinterested directors or otherwise.

(b) Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or
agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the
DGCL, provided that such insurance is commercially available at reasonable expense.
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(c) Indemnification of Others. The Corporation may, to the extent authorized from time to time by the Board of Directors,
grant rights to indemnification, and rights to be paid by the Corporation the expenses incurred in defending any proceeding in advance
of its final disposition, to any agent of the Corporation to the fullest extent of the provisions of this Bylaw with respect to the
indemnification and advancement of expenses of directors, officers and employees of the Corporation.

(d) Advancement ofExpenses. The right to indemnification conferred on directors and officers in this Bylaw shall be a
contract right and shall include the right to have the Corporation pay the expenses incurred in defending any such proceeding in
advance of its final disposition; provided, however, that if the DGCL so requires, the payment of such expenses incurred by a director
or officer in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such
person while a director or officer, including, without limitation, service to an employee benefit plan) in advance of the final

disposition of a proceeding, shall be made only upon delivery to the Corporation of an undertaking by or on behalf of such director or
officer to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further
right to appeal that such director or officer is not entitled to be indemnified under this Bylaw or otherwise.

Section 2.Amendments. These Bylaws may be altered, amended or repealed by a vote of a majority of the whole Board of
Directors at any meeting of the Board of Directors. The Board of Directors in its discretion may, but need not, submit any proposed
alteration, amendment or repeal of the Bylaws to the stockholders at any regular or special meeting of the stockholders for their
adoption or rejection; provided notice of the proposed alteration, amendment or repeal be contained in the notice of such stockholders'
meeting.

Section 3.Proxies. Unless otherwise provided by resolution of the Board of Directors, the Chief Executive Officer or, in his
absence or disability, the President, from time to time in the name and on behalf of the Corporation: may appoint an attorney or
attorneys, agent or agents of the Corporation (who may be or include himself), in the name and on behalf of the Corporation to cast the
votes which the Corporation may be entitled to cast as a stockholder or otherwise in any other corporation any of whose stock or other
securities may be held by the Corporation, at meetings of the holders of the stock or other securities of such other corporations or to

consent in writing to any action by such other corporation; may instruct the person or persons so appointed as to the manner of casting
such votes or giving such consent; and may execute or cause to be executed in the name and on behalf of the Corporation and under its
corporate seal all such written proxies or other instruments as may be necessary or proper to evidence the appointment of such
attorneys and agents.
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EXHIBIT G



Corporate Governance Guidelines

of Kansas City Southern

These guidelines have been approved and adopted by the Board of Directors (as whole, the
"Board"; reference to the individuals, "Director" or "Directors") of Kansas City Southern
("KCS" or the "Company"). The guidelines, along with the Certificate of Incorporation, Bylaws
and the charters and key practices of the Board committees, form the framework for governance
of the Company.

I. Role of Board and Management. The Company's business is conducted by its
employees, managers and officers, under the direction of the chief executive officer ("CEO") and
the oversight of the Board, to enhance the long-term value of the Company for its stockholders.
The Directors are elected by the stockholders to oversee management and to assure that the long-
term interests of the stockholders are being served.

II. Functions of the Board. The Board will meet as frequently as necessary for the Board to
properly discharge its responsibilities. Regularly scheduled meetings of the Board are held four
times a year, at which the Board receives and discusses reports from committees of the Board,
reviews and discussesreports by management on the performance of the Company, its plans and
prospects, as well as immediate issues facing the Company. Directors are expected to attend all
scheduled Board and committee meetings. Directors are encouraged to attend the Annual
Meeting of Stockholders. In addition to its general oversight of management, the Board, as a
whole or through an appropriate committee, also performs a number of specific functions,
including:

a. selecting, evaluating and compensating the CEO and overseeing CEO succession
planning;

b. providing counsel and oversight on the selection, evaluation, development and
compensation of senior management;

c. reviewing, monitoring and approving fundamental financial and business strategies and
major corporate actions;

d. assessing major risks facing the Company and reviewing options for dealing with such
risks; and

e. ensuring processes are in place for maintaining the integrity of the Company, including
the integrity of the financial statements and relationships with customers, suppliers and
other stakeholders.

Information and materials for consideration are to be distributed to Directors sufficiently
in advance of each Board or committee meeting to permit appropriate consideration, except with
respect to matters which arise without sufficient time to complete distribution of materials in
advance.

III. Director Selection Process.The Directors are elected each year by the stockholders at
the Annual Meeting of Stockholders. The Board, following receipt of recommendations from the
Nominating and Corporate Governance Committee, is responsible for proposing a slate of
nominees for consideration each year. Between annual meetings, the Board, in accordance with
the KCS Bylaws, may elect Directors to fill vacancies and newly created positions.
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Stockholders may propose nominees in accordance with Article I, Section 11 of the KCS Bylaws
for consideration by the Nominating and Corporate Governance Committee by submitting a
timely written nomination notice to the Office of the Corporate Secretary at Kansas City
Southern, P.O. Box 219335, Kansas City, Missouri, 64121-9335, or via express carrier to
Corporate Secretary, Kansas City Southern, 427 West 12* Street, Kansas City, Missouri 64105.

IV. Director-Nominee Evaluation and Identification. At least annually, the Nominating
and Corporate Governance Committee will evaluate the governance needs of the Company,
including consideration of Director-nominee candidates to fill existing or anticipated vacancies
on the Board or to make appropriate additions to the Board. In making this evaluation, the
Nominating and Corporate Governance Committee will consider the qualifications, qualities and
skills referred to below, in the context of the current composition and performance of the Board
and of the evolving needs of the Company.

The Nominating and Corporate Governance Committee strives to nominate directors who
represent an appropriate mix of backgrounds and experiences to best enhance the functions of the

Board. The Nominating and Corporate Governance Committee considers diversity in the
broadest sense,thus including factors such as age, sex, race, ethnicity and geographic location, as
well as a variety of experience and educational backgrounds (such as operations, finance,
accounting and marketing experience and education) when seeking Board nominees. The
Nominating and Corporate Governance Committee doesnot have a diversity policy in place.

The Nominating and Corporate Governance Committee may in its discretion utilize the

resources and relationships of its members, Company stockholders and executive recruiting or
search firms to identify Director-nominee candidates, as provided in the Nominating and
Corporate Governance Committee Charter. Nominees recommended by stockholders in
compliance with the Bylaws of the Company will be evaluated on the same basis as other

nominees considered by the Nominating and Corporate Governance Committee.

V. Director Qualifications, Qualities & Skills. Directors and nominees must be

committed to representing the long-term interests of the stockholders and must meet, at a
minimum, the following qualifications:

• Highest personal and professional ethics, integrity and values;

• Independence, in accordance with the requirements of the New York Stock Exchange,
unless their lack of independence would not prevent two-thirds of the Board from
meeting such requirements;

• No current service on Boards of companies that, in the judgment of the Nominating and
Corporate Governance Committee, are in competition with, or opposed to the best
interests of, the Company;

• Below the age of 75 years as of the date of the meeting at which their election would
occur.

Additionally, it is considered desirable that Directors and nominees possess the following
qualities and skills:

KCP-4086752-8 2



• Significant experience at policy making levels in business, government or education;

• Significant experience or relationships in, or knowledge about, geographic markets
served by the Company or industries that are relevant to the Company's business;

• Willingness and availability to devote sufficient time to carrying out their duties and
responsibilities effectively, including service on appropriate committees of the Board.

VI. Director Independence. A majority of the members of the Board must be independent,
as determined affirmatively by the Board in accordance with the listing standards of the New

York Stock Exchange (an "Independent Director"); although the goal of the Company is to have
two-thirds of the members of the Board meet these standards of independence.

a. No Director qualifies as "independent" unless the Board affirmatively determines that the

Director has no material relationship with the Company (either directly or as a partner,
shareholder or officer of an organization that has a relationship with the Company).

b. In addition, a Director is not independent if:

(i) The Director is, or has been within the last three years, an employee of the Company,
or an immediate family member is, or has been within the last three years, an
executive officer of the Company.

(ii) The Director has received, or has an immediate family member who has received,
during any twelve-month period within the last three years, more than $120,000 in
direct compensation from the Company, other than Director and committee fees and
pension or other forms of deferred compensation for prior service (provided such
compensation is not contingent in any way on continued service).

(iii)(A) The Director is a current partner or employee of a firm that is the Company's
internal or external auditor; (B) the Director has an immediate family member who is
a current partner of such a firm; (C) the Director has an immediate family member
who is a current employee of such a firm and personally works on the Company's
audit; or (D) the Director or an immediate family member was within the last three
years a partner or employee of such a firm and personally worked on the Company's
audit within that time.

(iv)The Director or an immediate family member is, or has been with the last three years,
employed as an executive officer of another company where any of the Company's
present executive officers at the same time serves or served on that company's
compensation committee.

(v) The Director is a current employee, or an immediate family member is a current

executive officer, of a company that has made payments to, or received payments
from, the Company for property or services in an amount which, in any of the last
three fiscal years, exceeds the greater of $1 million, or 2% of such other company's
consolidated gross revenues.
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References to the "Company" include any subsidiary in a consolidated group with the
Company.

The Company will not make any personal loans or extensions of credit to Directors or
executive officers. No Director or immediate family member may provide personal services for
compensation to the Company, unless approved unanimously by the Independent Directors.

VII. Director Orientation and Education. The Company will maintain an orientation
program for new Directors. In addition, the Company will provide Directors information about
appropriate programs Directors are encouraged to attend and provide appropriate materials to
assist Directors in performing their Board responsibilities.

VIII. Director Tenure, Succession and Retirement. Current Directors serve for a three-year
term and until their successors are elected. Beginning in 2015, Directors will be elected to serve

for a one-year term and until their successors are elected. Subject to the following policy on
Director retirement, there are no limits on the number of terms that may be served by a Director.
Pursuant to the Bylaws of the Company, no person is eligible to be nominated or serve as a
Director after such person's 75* birthday, unless that birthday occurs during the term of
directorship to which he or she was elected, in which case, such Director is eligible to serve the
remainder of such term. Any Director may resign at any time by giving written notice to the
Chairman, CEO or the Corporate Secretary, effective upon or after receipt of such notice.

IX. Board Committees. The Board has established the following standing committees to
assist the Board in discharging certain of its responsibilities: (i) Audit; (ii) Compensation and
Organization; (iii) Nominating and Corporate Governance; and (iv) Finance. Members of the
Audit, Compensation and Organization, andNominating and Corporate Governance Committees

must consist only of Independent Directors as defined by the New York Stock Exchange listing
standards. In addition, members of the Audit Committee and the Compensation and
Organization Committee must also meet applicable standards established by the SEC and the
NYSE for Audit Committee and Compensation and Organization Committee members. The
Finance Committee shall have a minimum of three Directors, a majority of whom shall be non-

management Directors. Each committee has adopted a charter and shall review it at least

annually and amend it from time to time as appropriate. Committee charters and subsequent
amendments thereto are subject to Board approval. The current charters of these committees
shall be published on the Company's website and will be mailed to stockholders on written

request. The committee chairs report the highlights of their meetings to the full Board following
each meeting of the respective committees. The Board has also established an Executive

Committee empowered to act with the authority of the Board when the Board is not in session, to
the extent permitted by law and by the Bylaws of the Company. The Executive Committee shall
consist of the Chairman, the Chief Executive Officer and at least one other Independent Director.

X. Financial Literacy and Financial Expert on Audit Committee. The Company
requires, in accordance with New York Stock Exchange listing standards, that each member of
the Audit Committee be financially literate, as determined by the Board of Directors. Financial
literacy requires, at a minimum, that the member possess the ability to read and understand the

fundamental financial statements of the Company so as to be able to discuss the adequacy of
such statements. In addition, it is the Company's policy that at least one member of the Audit
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Committee meet the definition of "audit committee financial expert" set forth in the rules of the
Securities and Exchange Commission.

XI. Service by Audit Committee Members on Audit Committees of More than Two
Other Public Companies. The Company does not limit the number of audit committees on
which the members of its Audit Committee may serve. However, for any Director to
simultaneously serve on the Company's Audit Committee and the audit committees of more than
two other public companies, the Board must determine that such simultaneous service would not
impair the ability of such member to effectively serve on the Company's Audit Committee and
disclose that determination in the Company's annual proxy statement.

XII. Chair of the Board and Meetings of Independent Directors. The Board of Directors

shall annually elect the Chair of the Board of Directors, who shall be an Independent Director.
The Chair shall preside at all meetings of stockholders and shall chair all meetings of the Board
of Directors. In addition, the Chair shall perform all duties which may be required by law and
such other duties as specified by the Board. The Independent Directors will meet annually in
February without the presence of any non-independent Directors. The Independent Directors

may also meet without the presence of non-independent Directors at such other times as they
deem necessary or desirable. The Chair will preside at these meetings.

XIII. Self Evaluation. The Board and each of its standing committees will perform an annual
self-evaluation. The Directors will be requested to provide their assessments of the effectiveness
of the Board and of the committees on which they serve. The assessments should include the
Board or committee's contribution as a whole, and specific areas in which the Board,
management and each committee believe their respective contributions could be improved. The

individual assessments will be organized and summarized by outside legal counsel experienced
in corporate governance for discussion with the Board and the committees.

XIV. Agenda Items for Board Meetings. The Board shall be responsible for its agenda.
Sufficiently in advance of each Board meeting, the Chair will establish a schedule of agenda
subjects to be discussed at such meeting. Each Director is free to raise meeting subjects that are
not on the agenda for that meeting.

XV. Ethics and Conflicts of Interest. The Board expects the Directors, as well as officers
and employees, to act ethically at all times and to acknowledge their adherence to the policies
comprising the Company's Code of Business Conduct and Ethics for Directors, Officers and
Employees. The Board will not permit any waiver of any ethics policy for any Director or
executive officer. If an actual or potential conflict of interest arises for a Director, the Director
shall promptly inform the Board. If a significant conflict exists and cannot be resolved, the
Director should resign. All Directors will recuse themselves from any discussion or decision
affecting their personal, business or professional interests.

XVI. Reporting of Concerns/Complaints. Anyone who has a concern about the Company's
conduct, or about the Company's accounting, internal accounting controls or auditing matters, is
encouraged to communicate that concern directly to the Chair of the Audit Committee or the
Chair of the Board of Directors, and may also communicate the concern to any other Director.
Such communications may be confidential or anonymous, and may be submitted in writing, or
reported by phone to special addresses and a toll-free phone number that are published on the
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Company's website. Concerns received which relate to accounting, internal controls or auditing
conduct will be sent immediately to the Chair of the Audit Committee. All other concerns will
be sent immediately to the Chair of the Board of Directors. The status of all such concerns will
be reported periodically to the Board. The Audit Committee Chair or the Chair of the Board of
Directors may direct that certain matters be presented to the Audit Committee, to the

Independent Directors or to the full Board, and may address any such matters as they deem
appropriate, including the retention of outside advisors or counsel, for any such concern. The
Company's policy prohibits any Director or employee from retaliating or taking any adverse
action against anyone for raising or helping to resolve an integrity concern.

XVII. Compensation of Non-management Directors. Non-management Directors will
receive compensation for their service as Board members that is competitive and encourages
ownership of the Company's stock. The Company should report once a year to the
Compensation and Organization Committee, the status of Board compensation in relation to
similar U.S. companies. The Board and the Compensation and Organization Committee will
review the annual compensation report from the Company and determine whether any changes
need to be made to non-management Director compensation.

XVIII. CEO and Senior Executive Succession Plan. The Board shall approve and maintain a
succession plan for the CEO and senior executives based upon recommendations from the
Nominating and Corporate Governance Committee. The CEO will make available to the
Nominating and Corporate Governance Committee, on a continuing basis, the CEO's
recommendation concerning who should assume the CEO's role in the event the CEO becomes
unable or unwilling to perform his or her duties.

XIX. Annual Compensation Review of Senior Management. The Compensation and
Organization Committee shall annually approve the goals and objectives for compensating the
CEO. The Committee shall evaluate the CEO's performance in light of these goals before setting
the CEO's salary, bonus and other incentive and equity compensation. The Committee shall also
annually approve the compensation structure for the Company's senior management.

XX. Director Access to Management. Directors have full and free access to management of
the Company. Any meetings with any member of management which a Director wishes to

initiate may be arranged directly by the Director or through the Corporate Secretary.

XXI. Access to Independent Advisors. The Board and its committees shall have the right at
any time to (a) retain, at the Company's expense, and terminate, independent outside financial,
legal or other advisors it deems necessary to fulfill its responsibilities and (b) determine the
compensation of such advisors that will be paid by the Company.

XXII. Communications with the Board. Stockholders and other interested parties may
communicate directly with the Board, with Independent Directors or with any individual
Director by sending such communication in writing to the office of the Corporate Secretary,
Kansas City Southern, P.O.Box 219335, Kansas City, Missouri, 64121-9335, or by express
carrier to Corporate Secretary, Kansas City Southern, 427 West 12* Street, Kansas City,
Missouri 64105. To be considered, such communications must be signed by the stockholder or
other interested party, with the stockholder's or other interested party's name, address and
telephone number. All such communications made in compliance with these requirements will
be forwarded by the Corporate Secretary to the Chair of the Board and to the chair of any
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appropriate Board committee and to any individual Director identified in such communication as
the intended recipient. The Chair of the Board or the appropriate committee chair or other
recipient of such stockholder or other interested party communication shall review the
communication with the Board or group addressed in the communication for such response or
other action as the Board or group shall deem appropriate.

XXIII. Review of Corporate Governance Guidelines. The Nominating and Governance

Committee will review the adequacy of these Guidelines periodically and recommend any
proposed changes to the Board for approval.
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