
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 
CORPORATION FINANCE 

Adam J. Godderz 
Kansas City Southern 
agodderz@kcsouthern.com 

Re: Kansas City Southern 
Incoming letter dated January 6, 2014 

Dear Mr. Godderz: 

January 22,2014 

This is in response to your letter dated January 6, 2014 concerning the shareholder 
proposal submitted to Kansas City Southern by James McRitchie and Myra K. Young. 
Copies of all of the correspondence on which this response is based will be made 
available on our website at http://www.sec.gov/divisions/cor:pfin/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. 

Enclosure 

cc: John Chevedden 

Sincerely, 

Matt S. McNair 
Special Counsel 

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



January 22,2014 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Kansas City Southern 
Incoming letter dated January 6, 2014 

The proposal asks the board to take the steps necessary unilaterally (to the fullest 
extent permitted by law) to amend the bylaws and each appropriate governing document 
to give holders in the aggregate of 15% of the company's outstanding common stock the 
power to call a special shareowner meeting. 

There appears to be some basis for your view that Kansas City Southern may 
exclude the proposal under rule 14a-8(i)(9). You represent that matters to be voted on at 
the upcoming shareholders' meeting include a proposal sponsored by Kansas City 
Southern to amend Kansas City Southern's organizational documents to allow 
shareholders who have maintained a net long position of25% ofKansas City Southern's 
outstanding common stock for at least one year to call a special meeting of shareholders. 
You indicate that the proposal and the proposal sponsored by Kansas City Southern 
directly conflict. You also indicate that inclusion of both proposals would present 
alternative and conflicting decisions for the shareholders and would create the potential 
for inconsistent and ambiguous results. Accordingly, we will not recommend 
enforcement action to the Commission if Kansas City Southern omits the proposal from 
its proxy materials in reliance on rule 14a-8(i)(9). 

Sincerely, 

Adam F. Turk 
Attorney-Adviser 



DIVISION OF c·oRPORATiON: FINANCE 

INFORMAL PROCEDURES REGARDING S~HOLDER PROPOSALS 


T~e Divisio.n ofCorporation Finance believes that its responsibility witl.t respect to 
11.1atters arising under Rule l4a-8"[l7 CFR240.14a~8], as with other matters under the proxy 
.f1:iles, is to -~d those ~ho 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. 
recommen~.enforcement action to the Conunission. In coll:Ilection with a shareholder proposal 
~der Rule.l4a-8, the Division's.staffconsiders th~ irifonnation ~shed·to it·by the Company 
in support of its intentio·n tQ exclude _the proposals fro~ the Company's proxy materials, a<\ well 
as aiiy inform~tion furnished by the proponent or· the propone~t's representative. 

. AlthOugh Rt.ile l4a-8(k) does not require any comm~cations from Shareholders to the 
C~rruUission's s~, the staff will always. consider information concerning alleged violations of 
the· statutes a~inistered by the-Commission, including argwnent as to whether or notactivities 
propos~ to be taken ·would be violative of the ·statute or nile inv:olved. The receipt by the staff 
ofsuch information; however, should not be construed as chclnging the staff's informal · 
procedureS and- -proxy reyiew into a formal or adversary procedure. 

It is important to note that the staffs and. Commissioq' s no-action responses to 
Rlile 14a:..8G)submissions reflect only infornial views. The ~~terminations·reached in these no­
actio~ l~tters do not ~d cannot adjudicate the ~erits ofa co11.1pany's pos~tion with respe~t to the 
proposal. Only acourt such aS. a U.S. District Court-can decide whethe~.a company is obligated 

.. to inclu~~ shareholder.proposals in its proxy materials·~ Accar<l:ingly a discre.tion~ · . 
determination not to reconunend or take- Commission enforcement action, does not pr~clude a 
pr.oponent, or any shareholder ofa ·company, from pursuing any rights he or she may have against 
the company in court, should the manag~ment omit the proposal from "the companyts .proxy 
·material. 

.. 
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