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Kansas City Southern
Notice of 2018 Annual Meeting of Stockholders
and Proxy Statement

May 17, 2018

YOUR VOTE IS IMPORTANT
Please submit your proxy
or voting instructions by

internet, telephone or mail.

This Notice and Proxy Statement
and the 2017 Annual Report were
made available to stockholders on

or around April 6, 2018.
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Notice of 2018 Annual Meeting of Stockholders

Items of business:

1. Election of twelve directors;

2. Ratification of the Audit Committee s selection of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for 2018;

3. An advisory vote to approve the 2017 compensation of our named executive officers;

4. Stockholder proposal, if presented at the Annual Meeting, to allow stockholder action by written consent; and

5. Such other matters as may properly come before the Annual Meeting or any adjournment thereof.
Only stockholders of record at the close of business on March 19, 2018 are entitled to notice of and to vote at the
Annual Meeting or any adjournment thereof.

Important Notice Regarding the Availability of Proxy Materials for Stockholder Meeting to be held on May 17,
2018. Pursuant to rules promulgated by the Securities and Exchange Commission (the SEC ), we have elected to
provide access to our proxy materials by notifying you of the availability of our proxy materials on the Internet.
Instead of mailing paper copies of our proxy materials, we sent stockholders the Important Notice Regarding the
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Availability of Proxy Materials for the Stockholder Meeting to be held on May 17, 2018, with instructions for
accessing the proxy materials and voting via the Internet (the Notice ). The Notice, which was mailed on or around
April 6, 2018, also provides information on how stockholders may obtain paper copies of our proxy materials if they
so choose. The Proxy Statement and our 2017 Annual Report may be accessed at www.edocumentview.com/ksu. As
discussed in the Proxy Statement, certain stockholders were sent a full set of printed proxy materials or an email with
instructions on how access the proxy materials electronically, based on their previously indicated delivery preferences.

Whether or not you plan to attend the Annual Meeting in person and regardless of the number of shares you
may own, we urge you to vote your shares over the Internet, as provided in the Notice and the Proxy Statement.
If you already received or if you request proxy materials by mail, you may vote over the Internet or sign, date
and mail the proxy card you receive in the envelope provided or vote via the toll-free telephone number set
forth herein and on the proxy card. Please also indicate when voting your shares over the Internet or via the
toll-free number or on your proxy card whether you plan to attend the Annual Meeting. You may revoke your
proxy and vote your shares in person in accordance with the procedures described in the Proxy Statement.

By Order of the Board of Directors,

Adam J. Godderz
Vice President &
Corporate Secretary

Kansas City, Missouri

April 6, 2018

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT
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Proposal and Voting Recommendations

Proposal

1. Election of the following director nominees for a one-year term:

Lydia I. Beebe

Lu M. Cérdova

Robert J. Druten, Chairman
Terrence P. Dunn
Antonio O. Garza, Jr.
David Garza-Santos
Janet H. Kennedy
Mitchell J. Krebs
Henry J. Maier
Thomas A. McDonnell
Patrick J. Ottensmeyer

Rodney E. Slater

2. Ratification of the Audit Committee s selection of

PricewaterhouseCoopers LLP as our independent registered public
accounting firm for 2018
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3. Advisory vote to approve the 2017 compensation of our named FOR 15
executive officers

4. Stockholder proposal to allow stockholder action by written AGAINST 18
consent

Current Board of Directors

Committee

Name Director Since Independent Memberships
Lydia I. Beebe 2017 N

Lu M. Cérdova 2010 AF
Robert J. Druten, Chairman 2004 C.E
Terrence P. Dunn 2007 N
Antonio O. Garza, Jr. 2010 E,N
David Garza-Santos 2016 C
Janet H. Kennedy 2017 C
Mitchell J. Krebs 2017 AF
Henry J. Maier 2017 C
Thomas A. McDonnell 2003 AF
Patrick J. Ottensmeyer 2016 E
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Rodney E. Slater 2001 N
A-Audit C-Compensation & Organization E-Executive F-Finance N-Nominating & Corporate Governance
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Questions and Answers about Voting and Annual Meeting

Q: What is this document?

A: This document is the Proxy Statement of Kansas City Southern that is being furnished to our stockholders of
record on March 19, 2018 (the Record Date ) in connection with our Board of Directors solicitation of proxies for use
at the 2018 Annual Meeting of Stockholders and any adjournment thereof (the Annual Meeting ). We will hold the
Annual Meeting at Kansas City Southern, Grand Hall, 427 W. 12th Street, Kansas City, Missouri 64105 on May 17,
2018 at 3:00 p.m. Central Time. Unless otherwise indicated or the context requires, references in this Proxy Statement

to KCS orthe Company include Kansas City Southern and its consolidated subsidiaries.

Q: Why did some stockholders receive a Notice, whereas other stockholders received a full set of printed
proxy materials or an email with instructions on how to obtain the materials electronically?

A: Pursuant to rules promulgated by the SEC, we are making this Proxy Statement and 2017 Annual Report to
Stockholders (the Annual Report ) available to stockholders electronically via the Internet. On or around April 6, 2018,
we sent our stockholders of record on the Record Date the Notice, which provides information regarding accessing the
proxy materials for the Annual Meeting and voting via the Internet.

Some stockholders have previously requested to receive either a full set of printed proxy materials or an email with
instructions on how access the proxy materials electronically. Stockholders that have not submitted a specific delivery
preference were sent the Notice. In addition, all participants in the Kansas City Southern 401(k) and Profit Sharing
Plan (the KCS 401(k) Plan ) were sent printed proxy materials.

If you would like to change the way you receive materials in the future, please follow the instructions on the Notice
you received.

Q: Who may attend the Annual Meeting?

A: Only KCS stockholders or their proxies and guests of KCS may attend the Annual Meeting. Any stockholder
or stockholder s representative who, because of a disability, may need special assistance or accommodation to allow
him or her to participate in the Annual Meeting may request reasonable assistance or accommodation from us by
contacting the Corporate Secretary s Office at our principal executive offices, (888) 800-3690. If written requests are
made to the Corporate Secretary s Office of KCS, they should be mailed to 427 West 12th Street, Kansas City,
Missouri 64105. To provide us sufficient time to arrange for reasonable assistance, please submit all requests by

May 10, 2018.

Q: Who may vote at the Annual Meeting?

Table of Contents 11
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A: Only the holders of record of our common stock, par value $0.01 per share (the Common Stock ), and our 4%
Noncumulative Preferred Stock, par value $25.00 per share (the 4% Preferred Stock and collectively, with the
Common Stock, the Voting Stock ), at the close of business on the Record Date are entitled to notice of and to vote at
the Annual Meeting. On the Record Date, we had outstanding 242,170 shares of 4% Preferred Stock (excluding

407,566 shares held in treasury) and 102,603,619 shares of Common Stock (excluding 20,748,566 shares held in
treasury) for a total of 102,845,789 shares eligible to vote at the Annual Meeting.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 2
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Q: How many votes does each share of Voting Stock have?

A: The Voting Stock constitutes our only voting securities and votes together as a single class on all matters to
be considered at the Annual Meeting. Each holder of Voting Stock is entitled to cast one vote for each share of Voting
Stock held on the Record Date on each matter.

Q: What is a registered holder, and how does a registered holder vote?

A: Registered holders are shareholders who hold their shares directly with the Company and have their names
and addresses recorded in the Company s share registry, which is maintained by our transfer agent, Computershare.
Registered holders receive all corporate communications and dividends directly from the Company or Computershare.
Registered stockholders can vote by proxy in any of the following three ways, each of which is valid under Delaware
law. Stockholders that want to vote via telephone or mail must obtain a full set of printed proxy materials. If you are a
registered holder and would like to receive a full printed set of proxy materials, please follow the Instructions on the
Notice or contact Computershare at (800) 884-4225.

By Internet:  Access our Internet voting site at www.envisionreports.com/ksu or scan the QR code
on the Notice or your proxy card, if you received a full set of printed proxy materials, with your
smartphone and follow the instructions on the screen prior to 1:00 a.m., Eastern Time, on May 17,
2018 (May 14, 2018 for participants in certain employee benefit plans discussed below).

By Telephone: After receiving the full set of printed proxy materials, using a touch-tone telephone,
call toll-free at 1-800-652-VOTE (8683) and follow the voice instructions, prior to 1:00 a.m., Eastern
Time, on May 17, 2018 (May 14, 2018 for participants in certain employee benefit plans discussed
below).

By Mail:  After receiving the full set of printed proxy materials, mark, sign, date, and return the
proxy or voting instruction form in the enclosed envelope so it is received before the Annual Meeting
(May 14, 2018 for participants in certain employee benefit plans discussed below).

Q: What is a beneficial owner?

A: Beneficial owners are stockholders who hold their shares through a brokerage account, bank or other record
holder. You also may have heard the term held in street name when describing stock ownership. When you buy
securities through a brokerage firm, most firms will automatically put your securities into street name. This means
your brokerage firm will hold your securities in its name or another nominee and not in your name, but your brokerage
firm will keep records showing you as the real or beneficial owner.

Q: How do beneficial owners vote?

Table of Contents 13
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A: The Voting Stock is traded on the New York Stock Exchange (the NYSE ). Under the rules of the NYSE,
member stockbrokers who hold shares of Voting Stock in their name for customers are required to obtain directions
from their customers on how to vote the shares. NYSE rules permit brokers to vote shares on certain proposals when
they have not received any directions. The Staff of the NYSE, prior to the Annual Meeting, informs brokers of those
proposals on which they are entitled to vote the undirected shares.

If you are the beneficial owner of your shares, you should have received a Notice, a full set of printed proxy materials
with a voting instruction form, or an email copy of the proxy materials with instructions on how to vote from your

broker or other nominee holding your shares. You should follow the instructions in the Notice or voting instruction
form provided by your broker or other nominee in order to instruct your broker on how to vote your shares.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 3
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A broker non-vote occurs when a broker holding shares of Voting Stock for a beneficial owner does not vote on a
particular proposal because the broker does not have discretionary voting authority for that proposal and has not
received instructions from the beneficial owner (customer directed abstentions are not broker non-votes). Broker
non-votes generally do not affect the determination of whether a quorum is present at the Annual Meeting because, in
most cases, some of the shares held in the broker s name have been voted, and, therefore, all of those shares are
considered present at the Annual Meeting. A broker may vote without direction only on Proposal 2. A broker non-vote
will not be considered present and entitled to vote on non-discretionary items and will have no effect on the vote.

Q: How do participants in the KCS 401(k) Plan vote?

A: If you participate in the KCS 401(k) Plan and own shares of Common Stock in your account, you should
have received a full set of printed proxy materials, including a voting instruction form to instruct the trustee of the
KCS 401(k) Plan how to vote the shares of Common Stock held on your behalf. The trustee is required under the trust
agreement to vote the shares in accordance with the instructions given on the voting instruction form. Voting
instructions may also be given by Internet or telephone by participants in the KCS 401(k) Plan. The voting instruction
form contains the Internet address and toll-free number. If voting instructions are not received from a participant, the
trustee must vote those shares, as well as any unallocated shares, in the same proportions as the shares for which
voting instructions were received from plan participants. Voting instructions by Internet or telephone must be given by
1:00 a.m., Eastern Time, on May 14, 2018. Unless you give voting instructions by Internet or telephone, the voting
instruction form should be returned in the envelope provided to Proxy Services, c/o Computershare, P.O. Box 30170,
College Station, TX 77842-3170. The voting instruction form should not be returned to us. KCS 401(k) Plan
participants who wish to revoke their voting instructions must contact the trustee and follow its procedures.

Q: Are the votes of participants in the KCS 401(k) Plan confidential?

A: Under the terms of the KCS 401(k) Plan, the trustee is required to establish procedures to ensure that the
instructions received from participants are held in confidence and not divulged, released or otherwise utilized in a
manner that might influence the participants free exercise of their voting rights.

Q: What vote is necessary?

A: Stockholders owning at least a majority of the shares of Voting Stock entitled to vote must be present in
person or represented by proxy to constitute a quorum for the transaction of business at the Annual Meeting. The
shares of a stockholder that are present and entitled to vote at the Annual Meeting, either in person or by proxy, are
counted for purposes of determining whether there is a quorum, regardless of whether the stockholder votes the
shares. Abstentions and broker non-votes (defined below) are counted as present and entitled to vote for purposes of
determining a quorum.

We have described the vote necessary for each Proposal in the description for that Proposal.

Voting ceases when the chairman of the Annual Meeting closes the polls. The votes are counted and certified by three
inspectors appointed by the Board of Directors in advance of the Annual Meeting. In determining whether a majority
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of shares of Voting Stock present have been affirmatively voted for a particular proposal, except in the election of
directors, the affirmative votes for the proposal are measured against the votes for and against the proposal plus the
abstentions from voting on the proposal. You may abstain from voting on any proposal. Except in the election of
directors, abstentions from voting are not considered as votes affirmatively cast and therefore will have the effect of a
vote against a proposal. With regard to the election of directors, abstentions will be excluded entirely from the vote
and will have no effect.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 4
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Q: How are your shares voted if you submit a proxy?

A: If you properly vote via the Internet, or if you received a paper copy of the proxy materials and properly vote
via the Internet or telephone or return a properly executed proxy card, you are appointing the Proxy Committee to vote
your shares of Voting Stock covered by the proxy. The Proxy Committee is a committee of three directors of KCS,
whose names are listed on the screen where you make your voting selections if you vote via the Internet and on the
proxy card, and are authorized to vote shares that the stockholder has authorized the Proxy Committee to vote as their

proxy.

The Proxy Committee will vote the shares of Voting Stock covered by a proxy in accordance with the instructions
given by the stockholder(s) authorizing the proxy and voting via the Internet or telephone or executing the proxy card.
If a properly authorized or executed and unrevoked proxy does not specify how the shares represented thereby are to
be voted, the Proxy Committee intends to vote the shares as recommended by the Board of Directors for each
Proposal and in accordance with their discretion upon such other matters as may properly come before the Annual
Meeting.

Q: Can you revoke your proxy or voting instruction form?

A: At any time before the polls for the Annual Meeting are closed, if you hold Voting Stock in your name, you
may revoke a properly authorized or executed proxy by (a) an Internet vote subsequent to (i) the date of a prior
electronic or telephonic vote or (ii) the date shown on the previously executed and delivered proxy, (b) if you have
received a full set of printed proxy materials, a telephone vote subsequent to (i) the date of a prior electronic or
telephonic vote or (ii) the date shown on the previously executed and delivered proxy, (c) if you have received a full
set of printed proxy materials, with a later-dated, properly executed and delivered proxy card, or (d) a written
revocation delivered to our Corporate Secretary. If you hold Voting Stock in a brokerage account, you must contact
the broker and comply with the broker s procedures if you want to revoke or change the instructions previously given
to the broker. Participants in certain employee benefit plans, as discussed above, must contact the plan trustee and
comply with its procedures if they wish to revoke or change their voting instructions. Attendance at the Annual
Meeting will not have the effect of revoking your properly executed or authorized proxy unless you deliver a written
revocation to our Corporate Secretary before your proxy is voted.

Q: Who is paying for the Annual Meeting and this proxy solicitation?

A: Kansas City Southern will pay for the Annual Meeting, including the cost of mailing the Notice, paper
copies of our proxy materials as requested by stockholders, and any supplemental materials. Directors, officers and
employees of KCS may, either in person, by telephone or otherwise, solicit proxies. They have not been specifically
engaged for that purpose, however, nor will they be compensated for their efforts. We have engaged Morrow Sodali,
LLC, 470 West Avenue, Stamford, Connecticut 06902, to assist in the solicitation of proxies and provide related
informational support, for a service fee and the reimbursement of customary disbursements that are not expected to
exceed $25,000 in the aggregate. We will pay these fees and expenses. In addition, we will reimburse brokerage firms
and other persons representing beneficial owners of our shares for their reasonable expenses in forwarding the Notice,
paper copies of our proxy materials as requested by beneficial owners, and other soliciting materials to the beneficial
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owners.
Q: What is Householding?
A: Pursuant to the rules of the SEC, services that deliver our communications to stockholders that hold their

stock through a bank, broker or other nominee holder of record may deliver to multiple stockholders sharing the same
address a single copy of our Notice, and if requested, Annual Report

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 5
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and Proxy Statement. We will promptly deliver upon written or oral request a separate copy of the Notice,
Annual Report, and/or Proxy Statement to any stockholder at a shared address to whom a single copy of the
documents was delivered. Written requests should be made to Kansas City Southern, 427 West 12th Street,
Kansas City, Missouri 64105, Attention: Corporate Secretary, and oral requests may be made by calling our
Corporate Secretary s Office at (888) 800-3690. Any stockholder who wants to receive separate copies of the
Notice, Proxy Statement or Annual Report in the future, or any stockholder who is receiving multiple copies
and would like to receive only one copy per household, should contact the stockholder s bank, broker or other
nominee holder of record.

Q: Are there any other matters that will be presented at the Annual Meeting?

A: The Board of Directors knows of no other matters that are expected to be presented for consideration at the
Annual Meeting. Our Bylaws require that stockholders intending to bring business before an Annual Meeting,
including the nomination of candidates for election to the Board of Directors, give timely and sufficient notice to our
Corporate Secretary in the manner described in the Stockholder Proposals for 2019 Annual Meeting section of this

Proxy Statement. However, if other matters properly come before the meeting, it is intended that the Proxy Committee
will vote on them in accordance with their best judgment.

INTERNET AVAILABILITY OF PROXY MATERIALS
The Proxy Statement and Annual Report are available at www.edocumentview.com/ksu.

Stockholders that wish to attend the meeting may obtain directions to the Annual Meeting by sending a written request
directed to our Corporate Secretary, 427 West 12th Street, Kansas City, Missouri 64105, or by calling (888) 800-3690.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 6
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Proposals for 2018 Annual Meeting

The Board of Directors of KCS (the Board ) is currently composed of twelve members. Our
directors have a wide array of skills, background, and senior leadership experience, including
overseeing companies in regulated industries, both in the U.S. and Mexico, multi-national
business operations, and the responsibilities and obligations that result from being a
publicly-traded company, all of which are necessary to help guide our Company.

The Board believes these skills and qualifications represent the right blend of experience and
knowledge to oversee the execution of the Company s strategy to consistently be the fastest
growing, best-performing, most customer-focused transportation provider in North America.

* Includes CEOs of divisions of publicly held companies.
The following twelve individuals are being nominated by the Board for election as directors at the Annual Meeting to
serve a one-year term. Their biographies are set forth below. Each nominee has indicated they are willing and able to
serve as a director if re-elected and have consented to being named as nominees in this Proxy Statement. If any
nominee should become unable or unwilling to serve, the Proxy Committee intends to vote for one or more substitute
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nominees chosen by the Board in its sole discretion.
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The biography of each nominee contains information regarding the person s service as a director, business experience,
director positions held currently or at any time during the last five years and experiences, qualifications, attributes or
skills that led the Nominating and Corporate Governance Committee (the Nominating Committee ) and the Board to
conclude that the person should serve as a director for the Company as of the time that this Proxy Statement was filed
with the SEC.

Biographies of Nominees

Lydia I. Beebe
Age: 65 Principal, LIBB Advisors, LLC

Director Since:

2017
Experience: Principal, LIBB Advisors, LLC; Senior Of Counsel, Wilson Sonsini Goodrich &

Committees: Rosati PC from 2015 to 2017; Chief Corporate Governance Officer and Corporate Secretary,
Chevron Corp., from 1995 to 2015

Nominating &

Corporate

Governance
Qualifications: Ms. Beebe currently serves as the Principal of LIBB Advisors, and as co-chair
of the Stanford Institutional Investors Forum at Stanford Law School. She formerly served as
Senior Of Counsel with the law firm of Wilson Sonsini Goodrich & Rosati, advising clients on
a wide range of corporate governance issues. She was the Chief Governance Officer for
Chevron Corp. from 1995 to 2015 and served in various other legal roles since 1977. During
this time, she gained valuable skills relating to executive leadership at a large publicly-traded
company, including corporate governance matters that are important to our stockholders. She
has extensive experience in a wide array of legal challenges that face a public company and its
board of directors. Ms. Beebe also has expertise with boardroom issues as a director of other
public companies. Through LIBB Advisors, she also routinely advises companies on corporate
strategy and working with all stakeholders. In addition, she serves as an advisory board member
of the Rock Center for Corporate Governance at Stanford University and the Weinberg Center
for Corporate Governance at the University of Delaware. Ms. Beebe also served as chairman of
the board of the Northern California Chapter of the National Association of Corporate
Directors.

Other Current Directorships: Aemetis, Inc.
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Age: 63

Director Since:
2010

Committees:
Audit

Finance (Chair)
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Past Directorships: HCC Insurance Holdings, Inc.

Lu M. Cérdova

President, Techstars Foundation; Chief Executive Officer of Almacen Storage Group

Experience: President, Techstars Foundation since December, 2017; Chief Executive Officer
of Corlund Industries, L.L.C. since 2005; General Manager of Almacen Storage-US, LLC since
2007

Qualifications: Ms. Cérdova has extensive business leadership and entrepreneurial experience.
She has strong management skills from leading business development for companies from
start-up phase through high growth into the public market. Her former international executive
roles with McGraw-Hill Standard & Poor s and Excite@Home, along with Chief Executive
roles in private corporations, have given her extensive expertise in corporate finance and
strategic planning. In addition, Ms. Cérdova is a citizen of both the United States and Mexico
and has significant cross-border operations experience. Ms. Cérdova also has experience in the
development of government financial and economic policies from her formal economics
education, from ten years with the 10th District Federal Reserve Bank, ultimately as chairman,
and from serving on compensation and audit committees.

Past Directorships: 10th District Federal Reserve Bank based in Kansas City; Euronet
Worldwide, Inc.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 8
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Robert J. Druten (Chairman)
Age: 70 Retired Executive Vice President and Chief Financial Officer of Hallmark Cards, Inc.

Director Since:
2004

Experience: Executive Vice President and Chief Financial Officer of Hallmark Cards, Inc.
Committees: from 1994 to August 2006

Compensation &
Organization (Chair)

Qualifications: Mr. Druten has extensive executive experience in corporate finance and

Executive (Chaigccounting developed during his tenure as a financial manager, and ultimately as Chief
Financial Officer of Hallmark Cards, Inc. He has also served on the audit committees of other
public companies, which gives him valuable knowledge and perspective. Mr. Druten also has
experience in managing capital intensive operations, international operations and strategic
planning.

Other Current Directorships: EPR Properties; Alliance Holdings GP, L.P.

Past Directorships: American Italian Pasta Company

Terrence P. Dunn
Age: 68 Retired President and Chief Executive Officer, J.E. Dunn Construction Group
Director Since:
2007
Experience: President and Chief Executive Officer of J.E. Dunn Construction Group from

Committees: 1989 to December 31, 2014

Nominating &

Corporate
Governance Qualifications: Mr. Dunn was the President and Chief Executive Officer of J.E. Dunn
(Chair) Construction Group, a $3.26 billion (revenue) construction company. Mr. Dunn has extensive
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executive experience in managing a capital intensive business, corporate finance and
accounting and strategic planning. Mr. Dunn also has strong skills in executive compensation
matters and business expansion. He also has strong board leadership skills developed as lead
director of UMB Financial Corporation and as former chairman of the board of the Federal
Reserve Bank of Kansas City.

Other Current Directorships: J.E. Dunn Construction Group; MGP Ingredients, Inc.

Past Directorships: 10th District Federal Reserve Bank based in Kansas City; UMB Financial

Corporation
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Age: 58

Director Since:
2010

Committees:
Executive
Nominating &

Corporate
Governance

Age: 56

Director Since:
2016
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Antonio O. Garza, Jr.

Counsel, White & Case, LLP

Experience: Counsel, White & Case, LLP since 2009; United States Ambassador to Mexico
from 2002 until January 2009

Qualifications: Mr. Garza brings strong political, diplomatic and international business skills
to the Board that he has developed through his experience as the United States Ambassador to
Mexico from 2002 to 2009, and as an international business consultant and attorney. In
addition, he has extensive experience in public policy development, strategic relationships with
government officials and government relations experience including prior experience working
with the Mexican government, which serves the Board well in its governance and strategic
oversight of Kansas City Southern de México, S.A. de C.V. ( KCSM ), a wholly-owned
subsidiary of KCS. Mr. Garza also has a solid understanding of KCSM s operations developed
through his service on its board of directors. Mr. Garza also served as Chairman of the Texas
Railroad Commission from 1998 to 2002.

Other Current Directorships: MoneyGram International; Trustee, Southern Methodist
University; Americas Society/Council of the Americas; American Chamber of Commerce in
Mexico

Past Directorships: BBVA Compass and the U.S. holding companies of BBVA; Basic Energy
Services

David Garza-Santos

Chairman and Chief Executive Officer of Maquinaria Diesel SA de CV ( MADISA )

26



Committees:

Edgar Filing: KANSAS CITY SOUTHERN - Form DEF 14A
Experience: Chairman and Chief Executive Officer of MADISA since 1994

Compensation &

Organization

Qualifications: Mr. Garza-Santos is a business and community leader in Monterrey, N.L.
Mexico. As Chairman and Chief Executive Officer of MADISA, a national distributor of
heavy-duty equipment, Mr. Garza-Santos has experience in all phases of leading a company.
Mr. Garza-Santos also sits on the board of directors of Promotora Ambiental, S.A.B. de C.V., a
publicly-traded services company based out of Monterrey, Mexico. Mr. Garza-Santos is also a
recognized leader in Monterrey, which provides the Company with additional insight and
leadership on the business and political environment both regionally in Monterrey as well as
nationally across Mexico.

Other Current Directorships: Promotora Ambiental, S.A.B. de C.V.; Grupo Delta;
Commercial Essex; Fibra Mty. SAPI de CV

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 10
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Age: 57

Director Since:
2017

Committees:

Janet H. Kennedy

Vice President, US Digital Transformation for Microsoft Corp.

Experience: Vice President, US Digital Transformation for Microsoft Corp., since 2018;
President and Chief Executive Officer, Microsoft Canada, a wholly-owned subsidiary of
Microsoft Corp., from 2013 to 2017; Vice President, U.S. Enterprise for Microsoft Corp. from

Compensation &2009 to 2013

Organization

Age: 46

Director Since:
2017

Committees:

Audit

Table of Contents

Qualifications: As Vice President, US Digital Transformation for Microsoft Corp.,

Ms. Kennedy is responsible for both internal and external digital transformations for Microsoft s
customers and partners. The experience and insights she has from this role provide her with a
unique and valuable perspective to help KCS in this new digital age. As the former President of
Microsoft Canada, a subsidiary of Microsoft Corporation, one of the leading technology
companies in the world, Ms. Kennedy gained valuable executive leadership skills and extensive
experience in the compensation, business development and strategy areas. In addition,

Ms. Kennedy s background at Microsoft has given her significant insight and knowledge
relevant to cybersecurity issues and technological developments affecting the transportation
industry. Prior to her current role, Ms. Kennedy held other leadership positions at Microsoft,
which provided experience in sales and marketing of business solutions as the Vice President of
Enterprise Customers and expertise in the transportation industry as Director of Transportation,
Retail and Hospitality Industry. Ms. Kennedy was active in several industry groups in Canada
including the Information Technology Association of Canada, where she served as a director.

Mitchell J. Krebs

President and Chief Executive Officer of Coeur Mining, Inc.

Experience: President and Chief Executive Officer of Coeur Mining, Inc. since 2011; Senior
Vice President and Chief Financial Officer of Coeur Mining, Inc. between 2008 and 2011
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Qualifications: Mr. Krebs is the President and Chief Executive Officer of Coeur Mining, Inc.
(NYSE: CDE) and also serves on its board of directors. As the leader of a publicly-traded
company, Mr. Krebs has direct experience and brings valuable insights into the issues that are
important to public company stockholders. Mr. Krebs was Coeur Mining s Chief Financial
Officer for several years, providing additional significant financial expertise to our Board and
adding another financial expert capable of chairing our Audit Committee. In addition, Coeur
Mining has significant mining operations in both North and South America, including Mexico,
giving Mr. Krebs experience that will enhance the Board s ability to oversee the Company s
execution of its strategy and achievement of its long-range objectives for its Mexican
operations. Mr. Krebs also has experience in the corporate finance and asset management areas,
providing the Board with additional expertise in managing and strengthening the Company s
financial and capital profile.

Other Current Directorships: Coeur Mining, Inc.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 11
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Age: 64

Director Since:
2017

Committees:

Henry J. Maier

President and Chief Executive Officer, FedEx Ground, a subsidiary of FedEx Corp.

Experience: President and Chief Executive Officer of FedEx Ground, a subsidiary of FedEx
Corp., since 2013; Executive Vice President, Strategic Planning, Communications, and
Contractor Relations for FedEx Corp. between 2009 and 2013

Compensation &

Organization

Age: 72

Director Since:
2003

Committees:
Audit (Chair)

Finance

Table of Contents

Qualifications: Mr. Maier is President and Chief Executive Officer of FedEx Ground, a

$16.6 billion subsidiary of FedEx Corp. As the leader of FedEx Ground, he has developed a
deep and strong skill set relating to strategy development and execution. Prior to assuming his
current role in 2013, Mr. Maier held various other senior executive roles in the areas of
marketing, communications and strategic planning. Mr. Maier s executive leadership skills
strengthen the Board s ability to oversee the execution of our Company s strategy, including
fostering a culture that demands performance excellence. Mr. Maier has spent his entire career
working in various segments of the transportation industry, giving him tremendous insight into
many areas important to the Company.

Thomas A. McDonnell

Retired President and Chief Executive Officer of the Ewing Marion Kauffman Foundation

Experience: President and Chief Executive Officer of the Ewing Marion Kauffman Foundation
from January 1, 2013 to December 31, 2014; Chief Executive Officer of DST Systems, Inc.
from 1984 until September 2012

Qualifications: Mr. McDonnell is an experienced business leader with the skills necessary to
serve as a director of the Company. He served for many years as the Chief Executive Officer of
DST Systems, Inc., a publicly-traded company, and has developed strong business leadership
skills in this role. Mr. McDonnell has extensive executive experience in corporate finance and
accounting, technology, international operations and strategic planning. His service on other
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boards has provided him with a broad business background and leadership skills that are highly
valued by the Company s Board.

Other Current Directorships: Euronet Worldwide, Inc.; Blue Valley Ban Corp; Cohanzick
HyFund Ltd.

Past Directorships: Commerce Bancshares, Inc.; DST Systems, Inc.; Garmin Ltd; Cerner
Corporation; BHA Group Holdings, Inc.; Puritan Bennett/Nellcor Puritan Bennett; Computer
Sciences Corporation; Innovative Software; Informix

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 12

Table of Contents 31



Edgar Filing: KANSAS CITY SOUTHERN - Form DEF 14A

Table of Conten

KANSAS CITY SOUTHERN

Age: 61

Director Since:
2016

Committees:

Executive

Age: 63

Director Since:
2001

Committees:
Nominating &

Corporate
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Patrick J. Ottensmeyer

President and Chief Executive Officer, Kansas City Southern

Experience: Chief Executive Officer of KCS since July 1, 2016; President of KCS since

March 1, 2015; Executive Vice President of Sales and Marketing of KCS from October 16,

2008 through March 1, 2016; Chief Executive Officer of The Kansas City Southern Railway
Company ( KCSR ), a wholly-owned subsidiary of KCS, since July 1, 2016; President of KCSR
since March 1, 2015

Qualifications: Mr. Ottensmeyer has a broad range of experience from the various senior
executive positions he has held at KCS over the last ten years. During his time as Executive
Vice President Sales and Marketing, he developed a deep understanding of the Company s
strategy as well as its customers and growth opportunities. He also has a very extensive
understanding of financial matters, which helped him lead KCS finance department during his
time as Chief Financial Officer. Mr. Ottensmeyer came to KCS in 2006 with substantial
experience in financial matters from serving in various financial leadership roles, including
treasurer and chief financial officer positions with his prior employers.

Rodney E. Slater

Partner, Squire Patton Boggs LLP

Experience: Partner, Squire Patton Boggs LLP since 2001; United States Secretary of
Transportation from 1997 to January 2001

Qualifications: Mr. Slater brings strong leadership skills to the Board developed through his
career as a government leader, which culminated in his service as the United States Secretary of
Transportation. As Secretary of Transportation, Mr. Slater developed extensive experience in

the regulation of transportation, development of public policy and government and international
relations, and he serves as a key advisor to the Board on these issues. Through his service on
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other boards and committees, Mr. Slater also has extensive experience in executive
compensation.

Other Current Directorships: Southern Development Bancorporation; TransurbanGroup;
Verizon Communications, Inc.; Mitre; Energy Security Partners

Past Directorships: ICx Technologies, Inc.; Delta Airlines; International Battery, Inc.;
Northwest Airlines; Parsons Brinkerhoff; WS Atkins plc; Peloton Technology

The Board of Directors recommends a vote FOR

the election of these director nominees.

Yote Required for Approval

Pursuant to the Company s Bylaws, only directors that receive the affirmative vote of a majority of the votes cast for or
against such director by the holders of the outstanding shares of Voting Stock entitled to vote for the election of

directors will be elected. Any nominee for re-election in an uncontested election who does not receive votes for his or
her election equal to a simple majority of the votes cast must submit an offer to resign from the Board. The Board will
then consider the resignation offer and may either (i) accept the resignation offer or (ii) reject the resignation offer and
seek to address the underlying cause(s) of the against votes. The Board is required to make its determination within 90
days following the certification of the stockholder vote and make a public announcement of its decision, including a
statement regarding the reasons for its decision if the Board rejects the resignation offer.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 13
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Under the rules of the NYSE, brokers are prohibited from giving proxies to vote on the election of directors unless the
beneficial owner has given voting instructions as to each director. This means that if your broker is the record holder
of your shares you must give voting instructions to your broker if you want your broker to vote your shares for the
election of directors.

The Audit Committee of our Board is directly responsible for the appointment, compensation, retention, and oversight
of the independent registered public accounting firm selected to audit our consolidated financial statements. In
fulfilling this responsibility, at least annually, the Audit Committee evaluates the independence, professional
qualifications, and performance of the Company s independent registered public accounting firm and that of the lead
engagement partner.

In 2017, the Audit Committee and the Company decided to broaden this annual evaluation and to conduct a
competitive process to select an independent registered public accounting firm to provide audit and related services to
the Company for the year ending December 31, 2018. KPMG LLP ( KPMG ) continued to serve as our independent
registered public accounting firm for the year ended December 31, 2017, having served continuously in that role since
2001. KPMG participated in the competitive evaluation process along with several other international public
accounting firms.

In undertaking the selection process, the Audit Committee and the Company established critical evaluation factors,
including:

The professional qualifications of the firm;

The professional qualifications of the proposed lead engagement partner and the primary engagement team
that would serve the Company;

The capability of the firm to effectively coordinate and execute an audit in both the United States and
Mexico;
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The quality of the firm s audit process, including recent Public Company Accounting Oversight Board
( PCAOB ) reports on the firm, the firm s internal quality control process, audit technology, and proposed
approach to audit scope and, as applicable, audit transition; and

The Company s ability to achieve a long-term competitive fee structure, taking into account the size and

complexity of the Company s cross-border operations and the resources necessary to execute a quality audit.
To appropriately assess each firm s qualifications against the established evaluation criteria, the Audit Committee and
the Company conducted a comprehensive evaluation process including:

Active engagement with each firm through meetings among the proposed engagement team, our Chief
Executive Officer, Chief Financial Officer and representatives from our Accounting, Tax, and Internal Audit
organizations;

The submission of written proposals; and

Oral presentations to the Audit Committee and the Company.
At the conclusion of this evaluation process and after careful consideration of each firm s demonstrated qualifications
and performance against the evaluation criteria, on October 4, 2017, the Audit Committee approved the decision to
select PricewaterhouseCoopers LLP ( PricewaterhouseCoopers ) as the Company s independent registered public
accounting firm for the year ending December 31, 2018.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 14
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The audit reports of KPMG on the Company s consolidated financial statements as of and for the years ended
December 31, 2017 and 2016 did not contain any adverse opinion or a disclaimer of opinion, nor were they qualified
or modified as to uncertainty, audit scope, or accounting principles. The audit reports of KPMG on the effectiveness
of internal control over financial reporting as of December 31, 2017 and 2016 did not contain any adverse opinion, nor
were they qualified or modified as to uncertainty, audit scope, or accounting principles. During the fiscal years ended
December 31, 2016 and 2015, and the subsequent interim period through October 4, 2017, there were no

(i) disagreements (as described in Item 304(a)(1)(iv) of Regulation S-K) with KPMG on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or procedure, which disagreements if not
resolved to their satisfaction, would have caused them to make reference to the subject matter of the disagreement in
connection with their report, or (ii) reportable events (as described in Item 304(a)(1)(v) of Regulation S-K).

During the fiscal years ended December 31, 2016 and 2015, and the subsequent interim period through October 4,

2017, neither the Company nor anyone on its behalf consulted PricewaterhouseCoopers regarding either (i) the
application of accounting principles to any specified transaction, either completed or proposed, or the type of audit
opinion that might be rendered on the Company s financial statements, or (ii) any matter that was either the subject of a
disagreement (as described in Item 304(a)(1)(iv) of Regulation S-K) or a reportable event (as described in Item
304(a)(1)(v) of Regulation S-K).

The Company filed a Form 8-K with the SEC disclosing this change in its independent registered public accounting
firm on October 10, 2017.

Representatives of each of KPMG and PricewaterhouseCoopers are expected to be present at the Annual Meeting and
will have the opportunity, if desired, to make a statement and are expected to be available to respond to appropriate
questions from stockholders.

The members of the Audit Committee and our Board believe that the selection of PricewaterhouseCoopers to serve as

our independent registered public accounting firm for the year ending December 31, 2018, is in our best interest and

the best interest of our stockholders. We are seeking our stockholders ratification of the Audit Committee s selection of
PricewaterhouseCoopers as our independent registered public accounting firm even though we are not legally required

to do so. If our stockholders ratify the Audit Committee s selection, the Audit Committee nonetheless may, in its
discretion, retain another independent registered public accounting firm at any time during the year if the Audit
Committee feels that such change would be in the best interests of KCS and its stockholders. Alternatively, if this
proposal is not approved by stockholders, the Audit Committee may, but is not required to, re-evaluate its decision.

The Board of Directors recommends a vote FOR the ratification of the appointment of

PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2018.
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Yote Required for Approval

The affirmative vote of a majority of the shares of Voting Stock present at the Annual Meeting in person or by proxy
is required to ratify the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm. Under the rules of the NYSE, brokers may give proxies on Proposal 2 whether or not they receive
instructions from the beneficial owners of those shares.

We are asking our stockholders to indicate their support for our executive compensation program as described in this
Proxy Statement. This proposal, commonly known as a say-on-pay proposal, gives our stockholders the opportunity to
express their views on our Named Executive Officers compensation. We encourage you to read the full proxy

statement, including the information provided under the Compensation Discussion and Analysis, when determining
how to vote on this proposal.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 15
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At the 2017 Annual Meeting of Stockholders, 62.2% of our stockholders approved our say-on-pay proposal. This
approval rate was very similar to the say-on-pay vote at the 2016 Annual Meeting of Stockholders. In response to
these levels of approval, during the last two years, the Company conducted an extensive stockholder outreach
program, which included:

A governance roadshow in the Fall of 2016, where our Chairman, Chief Executive Officer and other
executives met with 12 of our largest stockholders to discuss recent developments, including the say-on-pay
voting results at the 2016 Annual Meeting.

In connection with the 2017 Annual Meeting, we provided additional proxy disclosure and called 37 of our
largest stockholders, including all 20 of our largest stockholders, to discuss the say-on-pay proposal to be
voted on at the 2017 Annual Meeting.

In May 2017, our Chairman sent a letter to 14 of our largest stockholders, offering them an opportunity to
discuss their views of the Company, the addition of four new directors to our Board, and our executive
compensation programs, among other things.

In August 2017, our Chairman again sent letters to 23 of our largest stockholders, providing information and
again offering an opportunity to meet with him either in person or via teleconference to discuss any issues
that were important to them, including executive compensation. We followed up with phone calls to most of
these stockholders to determine if they wanted to meet with our Chairman.

We also conducted a sustainability stakeholder engagement survey with our 20 largest stockholders in 2017.

In the last six months of 2017, our Chairman, Chief Executive Officer and other Company executives went

on a governance outreach tour and met with 5 of our 10 largest stockholders to discuss the recent additions

to our Board as well as the say-on-pay voting results at the 2017 Annual Meeting. These stockholders

collectively owned approximately 25% of the Company s shares outstanding as of December 31, 2017.
This outreach was primarily meant to discuss:

the Board s executive compensation philosophy and the basis for the Compensation Committee s decisions
regarding plan structure, as well as to solicit investor feedback, including the concerns that resulted in the
lower approval say-on-pay votes received in 2016 and 2017;
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corporate governance developments and changes made by the Company; and

director succession and refreshment, including the recent additions to the Board.
Several large stockholders agreed to meet with the Company and discuss their views on the Company s executive
compensation. Many, however, declined our offer. With respect to our executive compensation, the Company
received favorable comments during these meetings on the fundamental design of the Company s compensation
programs. The primary concerns the Company heard with respect to executive compensation related to the one-time
stock award granted to the Company s former chief executive officer, Mr. David Starling. The Company also received
additional feedback on our executive compensation practices, and we have taken action on a number of issues
discussed during these conversations, including:

1. Enhance Proxy Disclosure on Compensation Decisions.

Action Taken: We have increased the disclosure around executive compensation decisions. This
year s proxy statement includes additional information that details both (i) the decisions made by the
Compensation Committee regarding executive compensation, and (ii) the rationale for why such
decisions were made. We also enhanced our discussion of our stockholder outreach process that
drove certain compensation decisions.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 16
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2. Explain how executive compensation is aligned and supports the Company s strategy.

Action Taken: This year s proxy statement includes disclosure on page 34 that sets forth the
Company s strategy and how the compensation programs align with this strategy.

3. 2017 compensation programs should not contain any supplemental or one-time awards.

Action Taken: As noted in the following bullet points, the 2017 compensation programs are
substantially similar to 2014 programs (which were approved by 97% of our stockholders) and do
not contain any supplemental or one-time awards:

Target compensation levels were set using th& rcentile of the peer group as a guideline;

Majority of NEO s target compensation is performance-based;

Our long-term incentive program is comprised of performance shares, restricted stock, and stock
options, which is the same structure used since 2012; and

No supplemental or one-time awards were granted.
4. Relative performance measures should be included as part of performance metrics.

Action Taken: Starting in 2016, the Company added a relative performance metric to its long-term
incentive plan. This additional metric is employed as a modifier and is based on the Company s
revenue growth as compared to the other Class I railroads. The relative revenue metric can either
increase or decrease the number of performance shares that are ultimately paid out at the end of the
three-year performance period.

5. Reduce overlap of operating ratio in both short- and long-term incentives.
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Action Taken: In 2016, the Company reduced the weighting of operating ratio in its short-term
incentive plan from 100% to 75%. In 2018, the Company again adjusted this weighting and operating
ratio now accounts for only 50% of the overall payout in the 2018 short-term incentive plan. Under
the Company s 2017 and 2018 long-term incentive plans, operating ratio accounts for only 12.5% of
the overall long-term incentive awards, which the Company believes is a sufficiently modest amount
that provides for a balanced approach with the other performance metrics in the long-term incentive
plan.

6. Operating cash flow is an increasingly important issue to our stockholders.

Action Taken: In 2017, and again in 2018, the Company added an operating cash flow metric to its
short-term incentive plan, which focuses management on the generation of operating cash flow.
We believe that our compensation structure allows us to attract and retain quality executives and encourages our
executives to continually improve the operations and performance of the Company in order to maximize the value of
our cross-border rail network on behalf of our stockholders. We believe our compensation programs also follow best
corporate practices, including:

A large percentage of the compensation of each Named Executive Officer (as defined on page 37) is
composed of long-term incentive awards. These long-term incentive awards are solely in the form of equity
awards, which aligns with the interests of our stockholders.

The majority of each Named Executive Officer s compensation is performance based, which encourages each
Named Executive Officer to take steps to achieve the Company s long-term goals. The goals established by
the Compensation Committee are also aligned with the Company s strategy and creation of stockholder
value.

In addition to other factors, we use the market median of our peer group as a guideline when setting the
target total direct compensation for each Named Executive Officer in order to ensure that we can
appropriately and equitably compensate our Named Executive Officers in a highly competitive market for
talent among our industry peers.

2018 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT 17
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In accordance with the requirements of Section 14A of the Securities Exchange Act of 1934, as amended (the

Exchange Act ) and the related rules of the SEC, our stockholders have the opportunity to cast an advisory say-on-pay
vote. This vote is not intended to address any specific item of compensation, but rather the overall compensation of
our Named Executive Officers and the philosophy, policies and practices described in this Proxy Statement.
Accordingly, we ask our stockholders to vote FOR the following resolution:

RESOLVED, that the stockholders of the Company, approve, on an advisory basis, the 2017 compensation of the
Named Executive Officers as discussed and disclosed in the Company s Proxy Statement for the 2018 Annual Meeting
of Stockholders pursuant to the compensation disclosure rules of the SEC, including the Compensation Discussion

and Analysis, the Summary Compensation Table and the other related tables and disclosures.

The say-on-pay vote is advisory, and therefore, not binding on the Company, the Compensation Committee or our
Board of Directors. Our Board of Directors and our Compensation Committee value the opinions of our stockholders
and to the extent there is any significant vote against the Named Executive Officers compensation as disclosed in this
Proxy Statement, we will consider our stockholders concerns and the Compensation Committee will evaluate whether
any actions are necessary to address those concerns.

In addition, consistent with the voting results at the 2017 Annual Meeting of Stockholders at which 84.1% of our
stockholders voted to have advisory votes to approve executive compensation once every year as opposed to once
every two or three years, the Company decided to conduct advisory votes on our Named Executive Officers
compensation annually until the next required advisory vote on the frequency of the advisory vote on the Company s
executive compensation in 2023.

The Board of Directors recommends a vote FOR

the approval of the resolution.

Vote Required for Approval

The affirmative vote of a majority of the shares of Voting Stock present at the Annual Meeting in person or by proxy
is required to approve the resolution. Under the rules of the NYSE, brokers are prohibited from giving proxies to vote
on executive compensation matters unless the beneficial owner of such shares has given voting instructions on the
matter. This means that if your broker is the record holder of your shares, you must give voting instructions to your
broker with respect to Proposal 3 if you want your broker to vote your shares on this matter.
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Mr. James McRitchie and Ms. Myra K. Young, 9295 Yorkship Court, Elk Grove, CA 95758, who represent that they
hold the required value of our common stock, have submitted the following proposal for consideration at the Annual
Meeting.

Resolved, Kansas City Southern (KSU) shareholders request that our board of directors undertake such steps as may
be necessary to permit written consent by shareholders entitled to cast the minimum number of votes that would be
necessary to authorize the action at a meeting at which all shareholders entitled to vote thereon were present and
voting. This written consent is to be consistent with applicable law and consistent with giving shareholders the fullest
power to act by written consent consistent with applicable law. This includes shareholder ability to initiate any topic
for written consent consistent with applicable law.
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Table of Contents 43



Edgar Filing: KANSAS CITY SOUTHERN - Form DEF 14A

Table of Conten

KANSAS CITY SOUTHERN

Supporting Statement: Shareholder rights to act by written consent and to call a special meeting are two
complimentary ways to bring an important matter to the attention of both management and shareholders outside the
annual meeting cycle. This is important because there could be 15-months between annual meetings.

A shareholder right to act by written consent is one method to equalize our restricted provisions for shareholders to
call a special meeting. For instance it takes 25% of shareholders at our company to call a special meeting when many
companies allow 10% of shareholders to do so.

This proposal topic won majority shareholder support at 13 major companies in a single year. This included 67%
support at both Allstate and Sprint. Last year the topic won majority votes at Western Union, Ryder System, and
BorgWarner Inc.

Given our company s underperformance relative to the Nasdaq for many years, we believe it is time for this good
governance reform. Hundreds of major companies enable shareholders to act by written consent, including 64% of the
S&P 500 and 55% of the S&P 1500.

Increase Shareholder Value

Vote for Right to Act by Written Consent  Proposal 4

Board of Directors Statement in Opposition to Proposal 4

The Board of Directors has carefully considered this proposal and does not believe that it is in the best interests
of the Company and its stockholders. The Board of Directors therefore recommends a vote AGAINST this
Proposal 4.

The proposal is unnecessary given that our stockholders already have the right to call special meetings. As the
proponent acknowledges, our stockholders already have the ability to bring an important matter to the attention of
both management and shareholders outside the annual meeting cycle. Our bylaws were amended in 2014 to allow
stockholders holding 25% or more of our outstanding common stock to call a special meeting to propose, debate and
vote on matters outside the annual meeting cycle. Our 25% threshold for calling a special meeting is the most
common threshold among S&P 500 companies that provide their stockholders with that right, and this threshold is
half of what would be necessary for stockholders to act by written consent under this proposal. Therefore, any
coalition of stockholders proposing to act by written consent could call a special meeting. This right to call a special
meeting, along with our established stockholder communication and engagement practices, provides stockholders with
opportunities to raise important matters and propose actions for stockholder consideration outside the annual meeting
process.
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Stockholder meetings offer important protections and advantages that are absent from the written consent
process under this proposal. The protections and advantages of stockholder meetings include:

The meeting and the stockholder vote take place in a transparent manner on a specified date that is publicly
announced well in advance, giving all interested stockholders a chance to express their views and cast their
votes.

The meeting provides stockholders with a forum for open discussion and consideration of the proposed
stockholder action.

Accurate and complete information about the proposed stockholder action is widely distributed in a proxy
statement before the meeting, which promotes a well-informed discussion and consideration of the merits of
the proposed action.

The Board is able to analyze and provide a recommendation with respect to actions proposed to be taken at a
stockholder meeting.
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If implemented, this proposal would disenfranchise stockholders who do not have the opportunity to
participate in the process. Adoption of this proposal would make it possible for the holders of a bare majority of
shares of the Company s common stock to take significant corporate actions without the participation of the other
stockholders. This approach would effectively disenfranchise all of those stockholders who do not have (or are not
given) the opportunity to participate in the written consent.

We have an established record of best governance practices and strong support from our stockholders. Our
commitment to corporate governance best practices is well established and discussed throughout this proxy statement.
See, for example, Corporate Governance Governance Highlights below on page 24. In addition to having robust
Board evaluation, nomination and election processes and adopting our proxy access bylaw in 2016, in recent years we
have also declassified our board, adopted majority voting and, as discussed above, provided stockholders the
opportunity to call special meetings. Our stockholders have expressed continued confidence in our Board through
support for each of our director nominees in excess of 95% at each annual meeting in the last five years. We also have
a strong stockholder engagement program that enables the Board and management team to benefit from the
perspectives of stockholders and enables stockholders to engage in two-way dialogue with us. We believe that the
strength of our Board and our corporate governance practices promote accountability and allow stockholders to have
confidence that the Board and management team will act in the stockholders best interests.

For the reasons stated above, our Board believes that the right to act by written consent is neither necessary nor in the
interests of the Company and its stockholders.

The Board of Directors recommends a vote AGAINST this proposal

Vote Required for Approval

The affirmative vote of a majority of the shares of Voting Stock present at the Annual Meeting in person or by proxy
is required to approve this proposal. Under the rules of the NYSE, brokers are prohibited from giving proxies to vote
on this proposal unless the beneficial owner of such shares has given voting instructions on the matter. This means
that if your broker is the record holder of your shares, you must give voting instructions to your broker with respect to
Proposal 4 if you want your broker to vote your shares on this matter. Stockholders should be aware that this
stockholder proposal is simply a request that the Board of Directors take the action stated in the proposal. Approval of
this proposal may not result in the requested action being taken by the Board of Directors, and therefore, its approval
would not effectuate the actions requested by the proposal. The Board of Directors and Nominating Committee will
review the results and, consistent with our record of stockholder engagement, take them into account in making
corporate governance decisions.
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Company Information

The Board met five times in 2017. The Board meets regularly to review significant developments affecting KCS and
to act on matters requiring Board approval. The Board reserves certain powers and functions to itself. In addition, it
has requested that the Chief Executive Officer refer certain matters to it. During 2017, all directors attended at least
75% of the aggregate of (1) the total number of meetings of the Board called and held during the period for which
they served as a director and (2) the total number of meetings held by all committees of the Board on which they
served that were called and held during the period for which they served as a director.

The Board of Directors has established an Audit Committee, a Compensation and Organization Committee (the
Compensation Committee ), a Nominating and Corporate Governance Committee (the Nominating Committee ), a

Finance Committee and an Executive Committee. Committee members are elected by the Board at the Board s annual

meeting immediately following our Annual Meeting of Stockholders. The Board of Directors has adopted written

charters for the Audit, Compensation, Nominating and Finance Committees detailing all of their responsibilities,

copies of which are available in the Corporate Governance Governance Documents section under the Investors tab of

our website at www.kcsouthern.com.

Audit Committee

The Audit Committee consists of three Directors elected by the Committee Members:
Board, taking into consideration the recommendations of the

Nominating Committee, to serve one-year terms. All members of the

Audit Committee are independent (as defined in the NYSE s listing

standards) and meet the additional independence standards in McDonnell (Chair)
Rule 10A-3 under the Exchange Act. The Company does not limit the

number of public company audit committees on which the members
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of our Audit Committee may serve. However, for any director to
simultaneously serve on our Audit Committee and the audit
committees of more than two other public companies, the Board must
affirmatively determine that such simultaneous service will not
impair the director s ability to effectively serve on our Audit
Committee.

The Board has determined that two of the Audit Committee members,
Mr. McDonnell and Mr. Krebs, are audit committee financial experts
as that term is defined in applicable securities regulations. The Board
made this determination for Mr. McDonnell based upon his prior
experience as the Chief Executive Officer of DST Systems, Inc., his
accounting and financial education, his experience actively
supervising others performing accounting or auditing functions, and
his past and current memberships on audit committees of other public
companies. The Board made this determination for Mr. Krebs based
on his current position as President and Chief Executive Officer of
Coeur Mining, Inc., his previous position as Chief Financial Officer
of Coeur Mining, Inc., and his experience in the corporate finance
and asset management areas.
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The Audit Committee is responsible for monitoring the quality and
integrity of the Company s financial reporting process, financial
statements, and systems of internal accounting controls. In fulfilling
this responsibility, the Audit Committee regularly meets with
management and with the Company s independent registered public
accounting firm to review the Company s annual audited financial
statements, quarterly financial statements, reports on the effectiveness
of internal control over financial reporting, and other information
included in SEC filings. The Audit Committee, or the Chair of the
Audit Committee as authorized in the Audit Committee charter, also
meets with management to review and discuss quarterly earnings
press releases and other financial information provided to investors
and analysts.

The Audit Committee is responsible for the appointment,
compensation, retention, and oversight of the independent registered
public accounting firm selected to audit our consolidated financial
statements. In fulfilling this responsibility, at least annually, the Audit
Committee evaluates the independence, professional qualifications,
and performance of the Company s independent registered public
accounting firm and that of the lead engagement partner.

The Audit Committee is also responsible for reviewing areas of
potential significant financial risk to the Company and oversees the
Company s enterprise risk management program. In fulfilling these
responsibilities, the Audit Committee meets with management to
review and discuss risk assessment and risk management policies,
including the Company s significant risk exposures and steps taken by
management to monitor and mitigate such exposures.

Compensation Committee

The Compensation Committee consists of four Directors elected by
the Board, taking into consideration the recommendations of the
Nominating Committee, to serve one-year terms. Each member of the
Compensation Committee is independent (as defined in the NYSE s
listing standards), is considered an outside director under
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Section 162(m) of the Internal Revenue Code of 1986, as amended
(the Code ), and is considered a non-employee director for purposes of
Rule 16b-3 under the Exchange Act.

The Compensation Committee is responsible for establishing,
communicating to management and the Board and periodically
updating the Company s compensation philosophy, objectives,
policies, strategies and programs, with the objective of ensuring they
provide appropriate motivation for corporate performance and
increased stockholder value. The Compensation Committee is solely
responsible for reviewing and approving corporate goals and
objectives relevant to the compensation of our Chief Executive
Officer ( CEO ),
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evaluating and reviewing with our CEO his performance in light of
those goals and objectives and setting our CEO s compensation level
based on that evaluation. In addition, the Compensation Committee
reviews and approves the compensation of other members of senior
management of KCS based on recommendations from the CEO and
an independent compensation consultant. For compensation decisions
in 2017, the Compensation Committee retained Meridian
Compensation Partners, LLC ( Meridian or the Compensation
Consultant ) as its independent compensation consultant. Meridian
provided advice on executive and director compensation programs,
market pay analyses, peer groups and review of the Compensation
Discussion and Analysis. Meridian also provided other services at the
request of management, the fees for which were immaterial. The
Compensation Committee reviewed the nature of its relationship with
Meridian and determined there were no conflicts of interest with
respect to its independence. The Compensation Committee annually
reviews and assesses the risks associated with the Company s
compensation practices, p