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427 West 12th Street
Kansas City, Missouri 64105
KANSAS CITY SOUTHERN
NOTICE AND PROXY STATEMENT
for
Annual Meeting of Stockholders
to be held

May 2, 2013

YOUR VOTE IS IMPORTANT!

Please mark, date and sign the enclosed proxy card and promptly
return it in the enclosed envelope, or vote by telephone or through the Internet
as described on the proxy card.

We commenced mailing this Notice and Proxy Statement,
the enclosed proxy card and the accompanying 2012 Annual Report

on or about April 1, 2013.
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KANSAS CITY SOUTHERN

427 West 12th Street
Kansas City, Missouri 64105
April 1, 2013
To Our Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders of Kansas City Southern, at Union Station Kansas City, Arthur Stilwell
Room, 30 West Pershing Road, Kansas City, Missouri, at 10:00 a.m. Central Time, on Thursday, May 2, 2013. The purposes of this meeting are
described in the accompanying Notice of Annual Meeting and Proxy Statement.

We urge you to read these proxy materials and our Annual Report and to participate in the Annual Meeting either in person or by proxy.
Whether or not you plan to attend the meeting in person, please sign and return promptly the accompanying proxy card, in the envelope
provided, to ensure that your shares will be represented. Alternatively, you may cast your votes by telephone or through the Internet as
described on the accompanying proxy card.

Sincerely,
Michael R. Haverty David L. Starling
Executive Chairman President
of the Board of Directors and Chief Executive Officer
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KANSAS CITY SOUTHERN

427 West 12th Street

Kansas City, Missouri 64105

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of Stockholders of Kansas City Southern will be held at Union Station Kansas City, Arthur Stilwell Room, 30 West
Pershing Road, Kansas City, Missouri, at 10:00 a.m. Central Time, on Thursday, May 2, 2013.

Stockholders will consider and vote on the following matters:
1. Election of three directors;
2. Ratification of the Audit Committee s selection of KPMG LLP as our independent registered public accounting firm for 2013;

3. Re-approval of the material terms of the performance measures under the Kansas City Southern 2008 Stock Option and Performance Award
Plan for purposes of Section 162(m) of the Internal Revenue Code;

4. An advisory vote to approve the 2012 compensation of our named executive officers;
5. A stockholder proposal, if presented at the Annual Meeting;
6. 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 4, 2013 are entitled to notice of and to vote at the Annual Meeting or any
adjournment thereof.

By Order of the Board of Directors,

Adam J. Godderz
Associate General Counsel &
Corporate Secretary

The date of this Notice is April 1, 2013.

Please date, sign and promptly return the enclosed proxy card, regardless of the number of shares you may own and whether or not you
plan to attend the meeting in person. Alternatively, you may cast your votes by telephone or through the Internet as described on the
proxy card. You may revoke your proxy and vote your shares in person in accordance with the procedures described in this Notice and
Proxy Statement. Please also indicate on your proxy card whether you plan to attend the Annual Meeting.
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KANSAS CITY SOUTHERN

427 West 12th Street

Kansas City, Missouri 64105
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INFORMATION ABOUT THE ANNUAL MEETING
Why were you sent this Proxy Statement?

On or about April 1, 2013, we began mailing this Proxy Statement to our stockholders of record on March 4, 2013 (the Record Date ) in
connection with our Board of Directors solicitation of proxies for use at the 2013 Annual Meeting of Stockholders and any adjournment thereof
(the Annual Meeting ). We will hold the Annual Meeting at Union Station Kansas City, Arthur Stilwell Room, 30 West Pershing Road, Kansas
City, Missouri on Thursday, May 2, 2013 at 10:00 a.m. Central Time. The Notice of Annual Meeting of Stockholders, our 2012 Annual Report

to Stockholders (the Annual Report ), and a proxy card and voting instructions accompany this Proxy Statement. Unless otherwise indicated or
the context requires, references in this Proxy Statement to KCS orthe Company include Kansas City Southern and its consolidated subsidiaries.

We will pay for the Annual Meeting, including the cost of mailing the proxy materials and any supplemental materials. Directors, officers and
employees of KCS may, either in person, by telephone or otherwise, solicit proxy cards. They have not been specifically engaged for that
purpose, however, nor will they be compensated for their efforts. We have engaged Morrow & Co., 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 may
reimburse brokerage firms and other persons representing beneficial owners of our shares for their expenses in forwarding this Proxy Statement,
the Annual Report and other soliciting materials to the beneficial owners.

Brokers, dealers, banks, voting trustees, other custodians and their nominees are asked to forward this Notice and Proxy Statement, the proxy
card and the Annual Report to the beneficial owners of our stock held of record by them. Upon request, we will reimburse them for their
reasonable expenses in mailing these materials to beneficial owners of our stock.

Who may attend the Annual Meeting?

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 office of the Corporate Secretary at our principal executive offices,
(888) 800-3690. If written requests are made to the Corporate Secretary of KCS, they should be mailed to P.O. Box 219335, Kansas City,
Missouri 64121-9335 (or by express delivery to 427 West 12th Street, Kansas City, Missouri 64105). To provide us sufficient time to arrange for
reasonable assistance, please submit all requests by April 23, 2013.

What matters will be considered at the Annual Meeting?

At the Annual Meeting, stockholders will consider and vote upon: (1) the election of three directors; (2) the ratification of the Audit Committee s
selection of KPMG LLP as our independent registered public accounting firm for 2013; (3) re-approval of the material terms of the performance
measures under the Kansas City Southern 2008 Stock Option and Performance Award Plan (the 2008 Plan ) for purposes of Section 162(m) of
the Internal Revenue Code; (4) an advisory vote to approve the 2012 compensation of our named executive officers; (5) a stockholder proposal,

if presented at the Annual Meeting; and (6) such other matters as may properly come before the Annual Meeting or any adjournment thereof.
Stockholders do not have dissenters rights of appraisal in connection with these proposals. Four proposals have been made by the Board of
Directors and the Board of Directors unanimously recommends you vote for the director nominees presented, for the proposal regarding the
ratification of our independent registered public accounting firm for 2013, for re-approval of the material terms of the performance measures
under the 2008 Plan and for the approval, on a non-binding basis, of the
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2012 compensation of the Company s named executive officers as disclosed in the Compensation Discussion and Analysis section and the
accompanying compensation tables contained in this Proxy Statement. One stockholder proposal may be presented at the Annual Meeting and
the Board of Directors recommends you vote against this proposal. The Board of Directors knows of no other matters that will be presented or
voted on at the Annual Meeting.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS
Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be held
on May 2, 2013.
The Proxy Statement and Annual Report are available at www.edocumentview.com/ksu.

For the date, time, location, information about attending the Annual Meeting, an identification of the matters to be voted upon at the Annual
Meeting, and the recommendations of the Board of Directors regarding those matters, please see Information About the Annual Meeting. For
information on how to vote in person or by proxy at the Annual Meeting, please see Voting. Stockholders that wish to attend the meeting and
vote in person may obtain directions to the Annual Meeting by sending a written request directed to our Corporate Secretary, P.O. Box 219335,
Kansas City, Missouri 64121-9335 (or if by express delivery to 427 West 12th Street, Kansas City, Missouri 64105), or by calling
(888) 800-3690.

VOTING
Who may vote at the Annual Meeting?

Only the holders 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 ), of record 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
110,194,069 shares of Common Stock (excluding 13,158,116 shares held in treasury) for a total of 110,436,239 shares eligible to vote at the
Annual Meeting.

How many votes does each Voting Share have?

The Common Stock and the 4% Preferred Stock (collectively, the Voting Stock ) constitute our only voting securities and will vote 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 other than the election of directors.

How can you vote by proxy?

You can vote by proxy in three ways, each of which is valid under Delaware law:

By Internet:  Access our Internet voting site at www.envisionreports.com/ksu or by scanning the QR code on the proxy card with your
smartphone and follow the instructions on the screen, prior to 1:00 a.m., Eastern Time, on May 2, 2013 (April 29, 2013 for participants
in certain employee benefit plans discussed below).

By Telephone: 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 2, 2013 (April 29, 2013 for participants in certain employee benefit plans discussed below).

By Mail: Mark, sign, date and return the enclosed proxy or instruction card so it is received before the Annual Meeting (April 29,
2013 for participants in certain employee benefit plans discussed below).
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How do we decide whether our stockholders have approved the proposals?

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 who is 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.

The directors are elected by the affirmative vote of a plurality of shares of Voting Stock present at the Annual Meeting and entitled to vote,
provided a quorum exists. A plurality means receiving the largest number of votes. Where, as here, there are three director vacancies, the three
nominees with the highest number of affirmative votes are elected. For all other Proposals, the affirmative vote of a majority of the shares of
Voting Stock present at the Annual Meeting in person or by proxy and entitled to vote on the subject matter, provided a quorum is present, is
required for the adoption of the Proposals.

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 of shares have been affirmatively voted for a
particular proposal, 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 other than the election of directors. Abstentions from voting are not
considered as votes affirmatively cast. Abstaining will, therefore, have the effect of a vote against a proposal. With regard to the election of
directors, votes may be cast in favor or withheld. Votes that are withheld will be excluded entirely from the vote and will have no effect.

What if you hold shares in a brokerage account?

The Voting Stock is traded on the New York Stock Exchange, Inc. (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.

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.

Under applicable law, 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 on any Proposal.

On what proposals can my broker vote my shares?

A broker may vote without direction only on Proposal 2, ratification of auditors. Brokers may not use discretionary authority to vote shares on
any other proposal, including the election of directors, if they have not received instructions from their clients. Please provide your broker
with instructions so your vote can be counted.

How are your shares voted if you submit a proxy?

If you return a properly executed proxy card or properly vote via the Internet or telephone, you are appointing the Proxy Committee to vote your
shares of Voting Stock covered by the proxy. The Proxy
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Committee consists of the three directors of KCS whose names are listed on the proxy card. If you wish to name someone other than the Proxy
Committee as your proxy, you may do so by crossing out the names of the designated proxies and inserting the name of another person. In that
case, it will be necessary for you to sign the proxy card and deliver it to the person so named and for that person to be present and vote at the
Annual Meeting. Proxy cards so marked should not be mailed directly to us.

The Proxy Committee will vote the shares of Voting Stock covered by a proxy in accordance with the instructions given by the stockholder(s)
executing the proxy or authorizing the proxy and voting via the Internet or telephone. If a properly executed or authorized and unrevoked proxy
does not specify how the shares represented thereby are to be voted, the Proxy Committee intends to vote the shares (i) FOR the election of the
persons nominated by the Board for Directors, (ii) FOR ratification of the Audit Committee s selection of KPMG LLP as our independent
registered public accounting firm for 2013, (iii) FOR re-approval of the material terms of the performance measures under the 2008 Plan for
purposes of Section 162(m) of the Internal Revenue Code, (iv) FOR the approval, on an advisory basis, of the 2012 compensation of our Named
Executive Officers, (v) AGAINST the stockholder proposal, and (vi) in accordance with their discretion, upon such other matters as may
properly come before the Annual Meeting.

Can you revoke your proxy or voting instruction card?

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 executed or
authorized proxy by (a) an Internet or telephone vote subsequent to the date shown on the previously executed and delivered proxy or the date of
a prior electronic or telephonic vote, or (b) with a later-dated, properly executed and delivered proxy, or (c) 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 below,
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.

How do participants in Kansas City Southern 401(k) and Profit Sharing Plan (the KCS 401(k) Plan ) vote?

If you participate in the KCS 401(k) Plan, you have received a separate voting instruction card (accompanying this Proxy Statement) 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 card. Voting instructions may also be given by
Internet or telephone by participants in the KCS 401(k) Plan. The accompanying voting instruction card contains the Internet address and
toll-free number. If voting instructions are not received by 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 April 29, 2013. Unless you give voting instructions by Internet or telephone, the voting
instruction card should be returned in the envelope provided to Proxy Services, c/o Computershare Investor Services, P.O. Box 43102,
Providence, Rhode Island 02940-5068. The voting instruction card 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.

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

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.
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BENEFICIAL OWNERSHIP

The following table contains information concerning the beneficial ownership of our Common Stock as of the Record Date by:

Beneficial owners of more than five percent of our Common Stock that have publicly disclosed their ownership in filings with the
Securities and Exchange Commission ( SEC );

The members of our Board of Directors;

Our Chief Executive Officer, our Chief Financial Officer and the other executive officers for whom information is provided in the
Summary Compensation Table in this Proxy Statement (we call these persons the Named Executive Officers ); and

All current executive officers, directors and nominees for director as a group. The address for each of our directors and executive
officers listed is 427 West 12" Street, Kansas City, Missouri 64105.
We are not aware of any beneficial owner of more than five percent of the 4% Preferred Stock. None of our directors or executive officers owns
any shares of 4% Preferred Stock. No officer or director of KCS owns any equity securities of any subsidiary of KCS. Beneficial ownership is
generally defined as either the sole or shared power to vote or dispose of the shares. Except as otherwise noted, the beneficial owners have sole
power to vote and dispose of their shares. We are not aware of any arrangement which would at a subsequent date result in a change in control of
KCS.

Name and Address Common Stock(1) Percent of Class(1)
T. Rowe Price Associates, Inc 9,062,366(2) 8.2%
Wells Fargo & Company 7,696,329(3) 7.0%
BlackRock, Inc. 7,520,058(4) 6.8%
Lu M. Cérdova 5,285(5) *
Director

Henry R. Davis 104,784(6) &
Director

Robert J. Druten 20,660(7) *
Director

Terrence P. Dunn 34,948(8) &
Director

David R. Ebbrecht 29,929(9) *

Executive Vice President and Chief Operating Officer

Antonio O. Garza, Jr. 6,220(10) *
Director
Michael R. Haverty 873,819(11) *

Executive Chairman; Director
Thomas A. McDonnell 158,755(12) &
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Director
Rodney E. Slater

Director
David L. Starling

President and Chief Executive Officer; Director
Michael W. Upchurch

Executive Vice President and Chief Financial Officer
José Guillermo Zozaya Delano

President and Executive Representative of Kansas

City Southern de México, S.A. de C.V. ( KCSM )
All Directors and Executive Officers as a Group (18 Persons)
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18,448(13)

132,702(14)

36,461(15)

51,306(16)

1,738,055(17)
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Less than one percent of the outstanding shares.

This column includes Common Stock, including restricted shares, beneficially owned by officers, directors, nominees for director and
beneficial owners of more than five percent of our Common Stock. In accordance with SEC rules, this column also includes shares that
may be acquired upon the exercise of options or other convertible securities that are exercisable or convertible on the Record Date, or will
become exercisable or convertible within 60 days of that date, which are considered beneficially owned. In computing the number of
shares beneficially owned by a person and the percentage ownership of that person, shares subject to options or other convertible securities
held by that person that are exercisable or convertible on the Record Date, or exercisable or convertible within 60 days of the Record Date,
are deemed outstanding. These shares are not, however, deemed outstanding for the purpose of computing the percentage ownership of any
other person. In addition, under applicable law, shares that are held indirectly are considered beneficially owned. Directors, nominees for
director and executive officers may also be deemed to own, beneficially, shares included in the amounts shown above which are held in
other capacities. The holders may disclaim beneficial ownership of shares included under certain circumstances. The list of our executive
officers is included in our Annual Report on Form 10-K for the year ended December 31, 2012. See the last page of this Proxy Statement
for instructions on how to obtain a copy of the Form 10-K.

The address of T. Rowe Price Associates, Inc. ( Price Associates ) is 100 E. Pratt Street, Baltimore, MD 21202. Based on a Schedule 13G/A
filed February 8, 2013, Price Associates reports sole power to vote 2,378,546 shares and sole power to dispose of 9,062,366 shares. These
securities are owned by various individual and institutional investors which Price Associates serves as investment adviser with power to
direct investments and/or sole power to vote the securities. For purposes of the reporting requirements of the Securities Exchange Act of
1934, Price Associates is deemed to be a beneficial owner of such securities; however, Price Associates expressly disclaims that it is, in
fact, the beneficial owner of such securities.

The address of Wells Fargo & Company (  WF ) is 420 Montgomery Street, San Francisco, CA 94104 and the address of Wells Capital
Management Incorporated WC ) is 525 Market St.,"l®loor, San Francisco, CA 94105. Based on a Schedule 13G/A filed on February 14,
2013, by WF, WC and certain listed subsidiaries, WF reports sole power to vote 36,780 shares, shared power to vote 7,207,925 shares, sole
power to dispose of 36,780 shares and shared power to dispose of 12,808,011 shares. WC reports sole power to vote 0 shares, shared
power to vote 1,721,308 shares, sole power to dispose of 0 shares and shared power to dispose of 7,320,618 shares.

The address of BlackRock, Inc. is 40 East 52nd Street, New York, NY 10022. This information is based on BlackRock, Inc. s
Schedule 13G/A filed on February 8, 2013.

Ms. Cérdova s beneficial ownership includes 1,230 restricted shares and 29 shares held in a trust.

Mr. Davis s beneficial ownership includes 1,230 restricted shares.

Mr. Druten s beneficial ownership includes 1,230 restricted shares and 2,000 shares held by a charitable foundation for which Mr. Druten
disclaims beneficial ownership.

Mr. Dunn s beneficial ownership includes 1,230 restricted shares and 33,718 shares held in a revocable trust for which he is the trustee with
sole voting and dispositive power.

Mr. Ebbrecht s beneficial ownership includes 26,913 restricted shares, 2,781 shares that may be acquired through options that are
exercisable as of, or will become exercisable within 60 days of, the Record Date, and 11 shares allocated to his account in the KCS 401(k)
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(10) Mr. Garza s beneficial ownership includes 1,230 restricted shares.

(11) Mr. Haverty s beneficial ownership includes 11,960 restricted shares, 76,893 shares that may be acquired through options that are
exercisable as of, or will become exercisable within 60 days of, the Record Date, 683,363 shares held jointly with his spouse, 51,404
shares allocated to his account in the KCS 401(k) Plan, and 48,609 shares held by a charitable foundation for which Mr. Haverty disclaims
beneficial ownership.

(12) Mr. McDonnell s beneficial ownership includes 1,230 restricted shares, 117,525 shares held in a trust for which he is the trustee with sole
voting and dispositive power, and 40,000 shares held by a charitable foundation for which Mr. McDonnell disclaims beneficial ownership.
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(13) Mr. Slater s beneficial ownership includes 1,230 restricted shares.

(14) Mr. Starling s beneficial ownership includes 53,896 restricted shares, 40,683 shares that may be acquired through options that are
exercisable as of, or will become exercisable within 60 days of, the Record Date, 24,341 shares held jointly with his spouse and pledged as
collateral for a line of credit, and 10,000 shares held in an Individual Retirement Account.

(15) Mr. Upchurch s beneficial ownership includes 27,451 restricted shares and 6,381 shares that may be acquired through options that are
exercisable as of, or will become exercisable within 60 days of, the Record Date.

(16) Mr. Zozaya s beneficial ownership includes 5,764 restricted shares and 19,898 shares that may be acquired through options that are
exercisable as of, or will become exercisable within 60 days of, the Record Date.

(17) The number includes 179,410 restricted shares, 218,063 shares that may be acquired through options that are exercisable as of, or will
become exercisable within 60 days of, the Record Date, 759,375 shares held jointly, 194,331 shares otherwise held indirectly and 24,341
shares pledged as collateral for loans or held in brokerage accounts with margin privileges. Mr. McDonnell, a Director, disclaims
beneficial ownership of 40,000 of the total shares listed. Mr. Druten, a Director, disclaims beneficial ownership of 2,000 of the total shares
listed. Mr. Haverty, our Executive Chairman and a Director, disclaims beneficial ownership of 48,609 of the total shares listed.
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PROPOSAL 1 ELECTION OF THREE DIRECTORS

The Board of Directors of KCS (the Board ) is divided into three classes. The members of each class serve staggered three-year terms of office,
which results in one class standing for election at each annual meeting of stockholders. The term of office for the three directors elected at the
Annual Meeting will expire in 2016 or when their successors are elected and qualified, or their earlier resignation or removal.

Three persons have been nominated by the Board of Directors for election as directors. All nominees have indicated they are willing and able to
serve as directors 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 nominees chosen by them in their sole discretion.

The biography of each nominee below 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 ) or 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.

As explained above in How many votes does each Voting Share have and How do we decide whether our stockholders have approved the
proposals? , directors are elected by the affirmative vote of a plurality of the shares of Voting Stock present at the Annual Meeting and entitled to
vote on the election of directors, assuming a quorum is present.

Nominees for Director to Serve Until the Annual Meeting of Stockholders in 2016

Terrence P. Dunn, age 63, has been a director of KCS since May 2007. Mr. Dunn has served as President and Chief
Executive Officer of J.E. Dunn Construction Group (formerly known as Dunn Industries) since 1989.
Headquartered in Kansas City, Missouri, J.E. Dunn Construction Group is the holding company for commercial
contracting and construction company affiliates across the nation. Mr. Dunn has served on the Board of Directors of
UMB Financial Corporation since 2003.

As the President and Chief Executive Officer of a $2.5 billion (revenue) construction company, Mr. Dunn has
extensive 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.
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Antonio O. Garza, Jr., age 53, has been a director of KCS since May 6, 2010. Mr. Garza has served as Counsel to
the Mexico City office of White & Case, LLP since 2009. White & Case has acted as outside legal counsel to
KCSM for over ten years. As counsel to the firm, Mr. Garza does not share in the profits of the firm and is not
compensated for fees generated by the firm for performing legal work for KCS or KCSM. Additionally, Mr. Garza
is Chairman of Vianovo Ventures, a cross border business consultancy. Mr. Garza served as United States
Ambassador to Mexico from 2002 until January 2009. Mr. Garza was elected to the Texas Railroad Commission in
1998 and served as its Chairman from 1999 until he left the Commission in 2002 to serve as United States
Ambassador to Mexico. He served as the Secretary of State of Texas from 1994 until 1998. Since May 2009, Mr.
Garza has been a director of Basic Energy Services, an oil and gas well services company, for which he also has
served on the Compensation Committee since October 2009. Mr. Garza also serves on the Board of Directors of
MoneyGram International, Inc., a global money transfer company, since 2012. From June 2009 through March
2012, he served on the Board of Directors of BBVA Compass Bank. Basic Energy Services, MoneyGram and
BBVA Compass Bank are all publicly traded companies on the NYSE. He has served as a director of KCSM since
October 2011. Mr. Garza previously served on the Advisory Council of KCSM from October 2009 until his

election to the Company s Board of Directors in May 2010. He also is on the Board of Trustees of Southern
Methodist University, for which he serves on the finance/legal committee, and on the University of Texas
Development Board and Dean s Advisory Board for Harvard s School of Public Health. Mr. Garza is also a member
of the Council on Foreign Relations and a past recipient of the Aguila Azteca , the Mexican government s highest
honor bestowed upon a foreign national.

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 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 will serve the Board well in its governance and strategic oversight of KCSM. Mr. Garza also
has a solid understanding of KCSM s operations developed through his service on its Advisory Council.
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David L. Starling, age 63, has been a director of KCS since May 6, 2010. Mr. Starling has served as President and
Chief Executive Officer of KCS since August 1, 2010. He served as President and Chief Operating Officer of KCS
from July 1, 2008 through August 1, 2010. Mr. Starling has also served as a Director, President and Chief

Executive Officer of KCSR since July 1, 2008. He has also served as Vice Chairman of the Board of Directors of
KCSM, a wholly-owned subsidiary of the Company, since September 2009. Mr. Starling has served as Vice
Chairman of the Board of Directors of Panama Canal Railway Company ( PCRC ), a joint venture company owned
equally by KCS and Mi-Jack Products, Inc., since July 2008. Prior to joining KCS, Mr. Starling served as President
and Director General of PCRC from 1999 through June 2008. From 1988 through 1999, Mr. Starling served in
various leadership positions for American President Lines including most recently vice president Central Asia
headquartered in Hong Kong.

Mr. Starling has extensive executive experience in the North American rail industry and in intermodal and global
shipping logistics. He developed significant international logistics experience in his role as Vice President of
Central Asia for American President Lines, where he was responsible for its operations in China, Taiwan and Hong
Kong. Mr. Starling has significant rail operations leadership experience developed in his position as President and
Director General of Panama Canal Railway Company, where he supervised the reconstruction and subsequent
operation of the company. He has played an important role in executing the Company s cross-border rail strategy
since joining the Company in July 2008 as its President and Chief Operating Officer. Prior to joining the Company,
Mr. Starling developed a strong understanding of its international shipping operations through his position as
Executive Representative of the Company from July 2007 until joining the Company as an employee in July 2008.
In this role, Mr. Starling represented the Company in seeking to encourage shipping of ocean container traffic
through the Port of Ldzaro Cardenas, as well as through Panama.

YOUR BOARD RECOMMENDS THAT YOU VOTE
FOR

THE ELECTION OF THE BOARD S NOMINEES
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The Board of Directors met five times in 2012. 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 2012, all directors attended at least 75% of the aggregate of (1) the total number of meetings
of the Board and (2) the total number of meetings held by all committees of the Board on which they served.

The biography of each director below 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 Committee or
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.

Directors Serving Until the Annual Meeting of Stockholders in 2014

Henry R. Davis, age 72, has been a director of KCS since February 28, 2008. Since 1998, Mr. Davis has served as
President of the investment firm Promotora DAC, S.A. de C.V., which focuses its investments in the financial and real
estate sectors. Mr. Davis served as President, Chief Executive Officer and Vice Chairman of the Board of Grupo Cifra
from 1983, until its acquisition by Wal-Mart de México in 1998. Mr. Davis is a director of Grupo Bimbo, S.A.B. de
C.V. (1999 to present) and Fibra Uno, S.A.B. de C.V. (2011 to present). He previously served as a director of Grupo
Aeroportuario de Pacifico S.A.B. de C.V. (2006 to 2010) and Ixe Grupo Financiero S.A. de C.V. (2001 to 2011).

As the Chief Executive Officer and Vice Chairman of Grupo Cifra, Mr. Davis developed extensive business leadership
skills. He also has unique insights in managing and operating businesses in Mexico that serves the Board well in its
governance and strategic oversight of the Company s wholly-owned subsidiary, KCSM. Mr. Davis has also developed
extensive finance and real estate experience through the leadership of Promotora DAC, S.A. de C.V. In addition, he
has strong skills in corporate finance, managing capital intensive industry operations, international relations, strategic
planning and executive compensation.

Robert J. Druten, age 65, has been a director of KCS since July 26, 2004. Mr. Druten served as Executive Vice
President and Chief Financial Officer of Hallmark Cards, Inc. from 1994 until his retirement in August 2006. From
1991 until 1994, he served as Executive Vice President and Chief Financial Officer of Crown Media, Inc., a cable
communications subsidiary of Hallmark. He served as Vice President of Corporate Development and Planning of
Hallmark from 1989 until 1991. Prior to joining Hallmark in 1986, Mr. Druten held a variety of executive positions
with Pioneer Western Corporation from 1983 to 1986. Mr. Druten has served as a trustee of EPR Properties ( EPR ), a
real estate investment trust, since 1997 and is its Chairman of the Board. He has also been a member of the
compensation, governance and finance committees of EPR. He has served as a director of Alliance Holdings GP, L.P.,
a publicly traded limited partnership whose publicly traded subsidiary is engaged in the production and marketing of
coal, since 2007, where he serves on the Audit Committee and its Conflicts Committee. Mr. Druten previously served
as a director of American Italian Pasta Company, from 2007 until it was acquired by Ralcorp Holdings, Inc. in July
2010, where he was the Chair of the Audit Committee and also served on the Compensation Committee.

Mr. Druten has extensive executive experience in corporate finance and accounting 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 in serving on the
Company s Audit Committee. Mr. Druten also has experience in managing capital intensive operations, international
operations and strategic planning.
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Rodney E. Slater, age 58, has been a director of KCS since June 5, 2001. Mr. Slater is a partner in the public policy
practice group of the law firm Patton Boggs LLP and has served as a member of the firm s transportation practice
group in Washington, D.C. since 2001. He served as United States Secretary of Transportation from 1997 to January
2001 and head of the Federal Highway Administration from 1993 to 1996. Mr. Slater is also a director of Southern
Development Bancorporation (since May 2001), International Battery, Inc. (since May 2009), Transurban Group
(since June 2009), Verizon Communications, Inc. (since March 2010) and WS Atkins plc (since September 2011). Mr.
Slater has served as a member of the Brambles Advisory Board since August 2010. Mr. Slater previously served as a
Director of ICx Technologies, Inc. from July 2006 through October 2010 and Delta Airlines from October 2008
through June 2011, and is a Past Chairman of the Board of United Way of America.

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. Mr. Slater also has extensive
experience in executive compensation.

Directors Serving Until the Annual Meeting of Stockholders in 2015

Lu M. Cordova, age 58, has been a director of KCS since May 6, 2010. Ms. Cérdova has served as the Chief
Executive Officer of Corlund Industries, L.L.C., an investment holding company specializing in operations
management, strategic planning, business development and capital finance, since 2005. Ms. Cérdova has also served
as General Manager of Almacen Storage-US, LLC, which provides self-storage and small business warehousing in
resort areas in Mexico, since 2007. She has been a director of Euronet Worldwide, Inc. since June 2011. She served on
the Board of Directors of the 10th District Federal Reserve Bank based in Kansas City, Missouri from January 2005
until December 2011, where she served on the audit committee and compensation committee, and as Chairman of the
Board of the 10th District Federal Reserve Bank from January 2008 until January 2011. Before serving on the Board
of Directors of the Federal Reserve Bank of Kansas City, she served on its Economic Advisory Council from 2002
through 2004. She served as president of CTEK Venture Centers, a not-for-profit business catalyst, from 2001 until
her retirement in 2005. She also served as Chairman of CTEK Angels, also a not-for-profit business catalyst, from
2002 until 2007. Ms. Cérdova served as Chief Executive Officer of Acteva, an e-commerce software transaction
provider, from 1998 until 2000. Ms. Cérdova was formerly a vice president at @ Home Network and at McGraw-Hill.

Ms. Cérdova has extensive business leadership and entrepreneurial experience. She has developed strong leadership
skills for high growth companies through her experience in leading companies in the start-up phases and
growth-phases of business development. Her business experience has also given her extensive experience in corporate
finance and strategic planning. In addition, Ms. Cérdova is a citizen of both the United States and Mexico and has
experience in managing and leading Mexican businesses. Ms. Cérdova also has experience in the development of
government financial and economic policies that she has developed through her formal education and experience with
the Board of Directors of the 10th District Federal Reserve Bank.
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Michael R. Haverty, age 68, has been Executive Chairman of KCS since August 1, 2010 and has been a director of
KCS since May 1995. Mr. Haverty has served as Chairman of the Board of KCS since January 1, 2001. He served as
Chief Executive Officer of KCS from July 12, 2000 until July 31, 2010. Mr. Haverty served as President of KCS from
July 12, 2000 to June 12, 2006. Mr. Haverty served as Executive Vice President of KCS from May 1995 until July 12,
2000. He served as President and Chief Executive Officer of The Kansas City Southern Railway Company ( KCSR )
from 1995 to 2005 and has been a director of KCSR since 1995. He has served as Chairman of the Board of KCSR
since 1999. Mr. Haverty has served as a director of the Panama Canal Railway Company, an affiliate of KCS, since
1996 and as Co-Chairman of the Board of Directors of that company since 1999. Mr. Haverty has served as
Co-Chairman of Panarail Tourism Company, an affiliate of KCS, since 2000. He has served as Chairman of the Board
of KCSM, a wholly-owned subsidiary of KCS, since April 1, 2005. Mr. Haverty served as Chairman and Chief
Executive Officer of Haverty Corporation from 1993 to May 1995, acted as an independent executive transportation
advisor from 1991 to 1993, and was President and Chief Operating Officer of The Atchison, Topeka and Santa Fe
Railway Company from 1989 to 1991.

Mr. Haverty led the Company s rail operations for over fifteen years. He came to the Company with extensive
executive experience in the management of rail operations. Mr. Haverty also has strong experience in leading a public
company, corporate finance, managing capital intensive organizations, international business, government and
international relations, relations with the Mexican government and strategic planning. He has been the chief strategist
in the development and execution of the Company s cross-border rail strategy.

Thomas A. McDonnell, age 67, has been a director of KCS since March 18, 2003. Mr. McDonnell has served as
President and Chief Executive Officer of the Ewing Marion Kauffman Foundation since January 1, 2013. He served as
a director of DST Systems, Inc. ( DST ) from 1971 until his retirement on December 31, 2012, and as Chief Executive
Officer of DST from 1984 until his retirement in September 2012. He previously served as President of DST from
1973 until July 2009 (except for a 30-month period from October 1984 to April 1987). DST provides sophisticated
information processing, computer software services and business solutions to the financial services, communications
and healthcare industries. He is a director of Euronet Worldwide, Inc. (since December 1996) and serves on the audit
committee of this public company. He previously served as a director of Blue Valley Ban Corp (from 1996 until July
2010), Commerce Bancshares, Inc. (from April 2001 until April 2010) and Garmin Ltd. (from March 2001 until May
2010). He served on the audit committees of the boards of each of these public companies other than Blue Valley Ban
Corp. Mr. McDonnell previously served as a director of KCS from 1983 until October 1995. Mr. McDonnell also
served as an officer and director of KCSR before DST was spun off from KCS in 1995.

Mr. McDonnell is an experienced business leader with the skills necessary to serve as a director of the Company. He
has served for many years as the CEO 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 boards has provided him
with a broad business background and leadership skills that are highly valued by Directors on the Company s Board.
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The Corporate Governance Guidelines of Kansas City Southern (the Guidelines ) are available for review in the Corporate Governance
Governance Documents section under the Investors tab of our website at www.kcsouthern.com. In addition, this section of our website makes
available all of our corporate governance materials, including our Bylaws, as amended and restated on August 7, 2012 (the Bylaws ), board
committee charters, code of business conduct and ethics and our anti-harassment and equal employment opportunity policies. Our Board of
Directors regularly reviews corporate governance developments and modifies the Guidelines, committee charters, and key practices as it
believes warranted.

The Investors section of our website also includes a copy of the brochure for our United States Speak Up! line in portable document format (i.e.,
PDF). Our United States Speak Up! line is a means for employees, customers, suppliers, stockholders and other interested parties to submit
confidential and anonymous reports of suspected or actual actions they believe may violate our corporate policies or the law including, but not
limited to, the following:

Unlawful harassment Employment discrimination Accounting or auditing irregularities

Bribery Conflicts of interest Insider trading

Destroying, altering or falsifying company Security concerns, including those of terrorist ~ Creating or ignoring safety or environmental
records activity hazards

Misuse of corporate assets Securities matters Theft and fraud

Threats to personal safety Use or sale of illegal drugs Disclosure of proprietary information

Violations of anti-trust, environmental or other Suspicious activity, including inquiries from
governmental compliance regulations strangers about our facilities or operations

Our United States Speak Up! line is operated by an independent outside vendor 24 hours a day, seven days a week. Any employee, stockholder,
or other interested party can call the following toll-free (within the United States) number to submit a report:

1-800-727-2615

We have a similar hotline in Mexico, the KCSM Speak Up! line, to receive confidential and anonymous reports of suspected or actual actions
that the reporting party believes may violate our corporate policies or the law. The KCSM Speak Up! line is operated by an independent outside
vendor 24 hours a day, seven days a week. Any employee, stockholder or other interested party can call one of the following toll-free numbers to
submit a report:

Initial Toll-Free Phone Number: 01-800-288-2872
Access Code: 800-727-2615
or
Initial Toll Free-Phone Number: 01-800-112-2020

Access Code: 800-727-2615
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Code of Business Conduct and Ethics

Our Code of Business Conduct and Ethics is applicable to all directors, officers and employees of KCS and its subsidiaries and embodies our
principles and practices relating to the ethical conduct of our business and our commitment to honesty, fair dealing and compliance with
applicable laws and regulations. Our Code of Business Conduct and Ethics is available in the Corporate Governance Governance Documents
section under the Investors tab of our website at www.kcsouthern.com and in print to any stockholder who requests it.

Policy on Director Attendance at Annual Stockholder Meetings

Our directors are encouraged to attend the annual stockholder meetings. Except for Mr. Slater, all directors serving at the time of the 2012
annual stockholder meeting attended that meeting.

Director Qualifications. Qualities and Skills

The Guidelines establish certain qualifications, qualities and skills that directors and nominees must meet to be eligible to serve on our Board of
Directors. Under the Guidelines, directors and nominees must be committed to representing the long-term interests of our stockholders and meet,
at a minimum, the following qualifications:

High personal and professional ethics, integrity and values;

Independence, in accordance with the requirements of the NYSE, 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 Committee, are in competition with, or opposed to
the best interests of, the Company; and

Below the age of 72 years as of the date of the meeting at which his or her election would occur.
Additionally, it is considered desirable that directors and nominees possess the following qualities and skills:

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

Significant experience or relationships in, or knowledge about, geographic markets served by us or industries that are relevant to our
business; and

Willingness to devote sufficient time to carrying out their duties and responsibilities effectively, including service on appropriate
committees of the Board.
Our Bylaws also provide that no one who is 72 years old shall be eligible to be nominated or to serve as a member of the Board of Directors, but
any person who attains the age of 72 during the term of directorship to which he or she was elected shall be eligible to serve the remainder of
that term. Our Amended and Restated Certificate of Incorporation and Bylaws do not have any other eligibility requirements for directors.

Non-Management Director Independence

The Guidelines require that a majority of the Board of Directors must be independent, as determined affirmatively by the Board in accordance
with the listing standards of the NYSE, although our goal is to have two-thirds of the members of the Board meet these requirements. We refer
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to directors who do not serve as executive officers of KCS or any of its subsidiaries as the Non-Management Directors. The Non-Management
Directors constitute more than two-thirds of our Board of Directors. The Non-Management Directors are Messrs. Davis, Druten, Dunn,
McDonnell and Slater, Ambassador Garza and Ms. Cérdova. Our Board has affirmatively determined that each such Non-Management Director

is independent in accordance with applicable NYSE listing standards (see Insider Disclosures Certain Relationships and Related Transactions ).
In determining the independence of each Non-Management Director, the Board of Directors applied categorical standards of independence
contained in the Guidelines and applicable NYSE listing standards. These standards
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assist the Board in determining that a director or nominee has no material relationship with KCS, either directly or as a partner, shareholder or
officer of an organization that has a relationship with KCS. Under the standards, to be considered independent, a member of the Board may not:

Have a material relationship with KCS (directly or as a partner, shareholder or officer of an organization that has such a relationship);

Be, or have been during the three years preceding the determination, an employee, or have an immediate family member who is, or was
during the three years preceding the determination, an executive officer, of KCS;

Have received, or have an immediate family member who has received during any twelve-month period within the three years
preceding the determination, more than $120,000 in direct compensation from KCS, other than director and committee fees, pension or
other forms of deferred compensation for prior service (provided such deferred compensation is not contingent in any way on future
service);

Be, or have an immediate family member who is, a current partner of a firm that is our internal or external auditor; be a current
employee of such a firm or have an immediate family member who is a current employee of such firm and who participates in the firm s
audit; or have been, or have an immediate family member who was, within the three years preceding the determination (but is no
longer), a partner or employee of such firm and personally worked on our audit within that time;

Be, or have been during the three years preceding the determination, or have an immediate family member who is, or was during the
three years preceding the determination, employed as an executive officer of another company where any of our present executives at
the same time serves or served on that company s compensation committee; or

Be a current employee, or have an immediate family member who is a current executive officer, of a company that has made payments
to, or received payments from, KCS for property or services in an amount which, in any of the last three fiscal years, exceeded the
greater of $1 million or 2% of the other company s consolidated gross revenues for its last completed fiscal year.

Executive Sessions

Our Non-Management Directors meet regularly in executive session without management. Thomas A. McDonnell (the Presiding Director )
serves as Presiding Director in such sessions.

Board Leadership Structure

The Board regularly considers the appropriate leadership structure for the Company and has concluded that the Company and its stockholders
are best served by not having a formal policy on whether the same individual should serve as both the Chief Executive Officer and Chairman of
the Board. The Board believes that no single Board leadership model is most effective in all circumstances for any company and that it is better
for the Board to use its knowledge and experience to elect a highly qualified director as Chairman of the Board, even if such director also serves
as the Chief Executive Officer of the Company.

In June 2010, after considerable discussion and review, the Board determined to separate the role of Chairman of the Board and Chief Executive
Officer as part of the Company s leadership succession plan. The Board appointed Mr. Haverty to serve as Executive Chairman of the Board of
Directors and Mr. Starling to serve as President and Chief Executive Officer of the Company, succeeding Mr. Haverty in the role of Chief
Executive Officer. In the position of Executive Chairman, Mr. Haverty continues to be an employee of the Company and leads the Company s
strategic planning process and supervises and has mentored Mr. Starling as he has transitioned into the role of Chief Executive Officer.
Mr. Starling is responsible for developing and recommending to the Board the Company s annual business plans and budgets that support the
Company s long-term strategy. Further, he is responsible for establishing and maintaining an effective management team and an active plan for
its development and succession.
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Given Mr. Haverty s continuing status as a management employee of the Company and to ensure effective independent oversight, the Board
holds regular executive sessions of the Non-Management Directors over which Mr. McDonnell presides as the Presiding Director. Further, all
Board committees, other than the Executive Committee, are comprised of only Non-Management Directors. Thus, the Non-Management
Directors directly oversee critical matters such as the compensation of executive management, including Mr. Haverty s and Mr. Starling s
compensation, the selection and evaluation of Board nominees, the integrity of the Company s financial statements, and the development of
corporate governance programs of the Company.

Stockholder/Interested Person Communication with the Board

Any stockholder or interested person may communicate with the Non-Management Directors or the Presiding 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 the Corporate Secretary, Kansas City Southern, 427 West 12th Street, Kansas City, Missouri 64105. In its capacity as the
agent for the Non-Management Directors and Presiding Director, the office of the Corporate Secretary may review, sort and summarize the
communications and, in accordance with the directions provided by and procedures established by the Non-Management Directors, forward such
communications to the Non-Management Directors and the Presiding Director, as appropriate. 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. The
Non-Management Directors or the Presiding Director shall review such communication with the Board, or the group addressed in the
communication, for the purpose of determining an appropriate response and any appropriate action that should be taken. Any communications
received may be shared with management on the instruction of the Non-Management Directors or the Presiding Director.

BOARD COMMITTEES

The Board of Directors has established an Executive Committee, an Audit Committee, a Finance Committee, a Compensation and Organization
Committee (referred to in this Proxy Statement as the Compensation Committee ), and a Nominating and Corporate Governance Committee
(referred to in this Proxy Statement as the Nominating Committee ). Committee members are elected at the Board s annual meeting immediately
following our Annual Meeting of stockholders.

The following number of committee meetings were held during 2012:

Committee In Person(1) By Telephone(1)
Executive 0 0
Audit 4 0
Finance 2 0
Compensation 4 1
Nominating 3 0

(1) Some directors attended by telephone certain meetings held in person and some directors attended in person certain meetings held by
telephone.

The Executive Committee

The Executive Committee consists of our Executive Chairman, and two Non-Management Directors elected by the Board to serve one-year
terms. The current members of the Executive Committee are Mr. McDonnell (Executive Committee Chairman), Mr. Haverty and Mr. Slater.
When the Board is not in session, the Executive Committee has all the powers of the Board in all cases in which specific directions have not
been given by the Board.
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The Audit Committee

The Audit Committee consists of three Non-Management Directors elected by the Board, taking into consideration the recommendations of the
Nominating Committee, to serve one-year terms. The current members of the Audit Committee are Mr. Druten (Chairman), Ms. Cérdova and
Mr. McDonnell. The members of the Audit Committee are independent (as defined in the NYSE s listing standards) and meet the additional
independence standards in Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the Exchange Act ). In determining
independence, the Board of Directors concluded that each member of the Audit Committee has no material relationship with KCS under the
standards set forth in the Guidelines. The Guidelines do not limit the number of public company audit committees on which the members of our
Audit Committee may serve. However, for any director to simultaneously serve on our Audit Committee and the audit committees of more than
three 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 Mr. Druten and Mr. McDonnell are audit committee financial experts as that term is defined in applicable
securities regulations. The Board determined that Mr. Druten qualifies as an audit committee financial expert based upon his prior experience as
Executive Vice President and Chief Financial Officer of Hallmark Cards, Inc. and previously at Crown Media, Inc., as well as his prior
experience as a certified public accountant with Arthur Young & Co. The Board of Directors determined that Mr. McDonnell qualifies as an
audit committee financial expert based upon his prior experience as the Chief Executive Officer of DST, 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 Audit Committee is responsible for appointing and pre-approving the fees of our independent registered public accounting firm and
pre-approving fees for other non-audit services provided by our independent registered public accounting firm. In addition, the Audit Committee
monitors the quality and integrity of our financial reporting process, financial statements and systems of internal controls.

The Board of Directors has adopted a written charter for the Audit Committee detailing all of its responsibilities, a copy of which is available in
the Corporate Governance Governance Documents section under the Investors tab of our website at www.kcsouthern.com.

The Audit Committee s report is provided below.

The Finance Committee

The Finance Committee consists of three Non-Management Directors elected by the Board, taking into consideration the recommendations of
the Nominating Committee, to serve one-year terms. The current members of the Finance Committee are Mr. Druten (Chairman),
Ambassador Garza and Mr. McDonnell.

The Finance Committee is responsible for reviewing and approving financial transactions exceeding $25 million, but not exceeding
$200 million. The Finance Committee also reviews management s financing plans and reports and makes recommendations to the Board with
respect to matters affecting our financing plan and capital structure.

The Board of Directors has adopted a written charter for the Finance Committee detailing all of its responsibilities, a copy of which is available
in the Corporate Governance Governance Documents section under the Investors tab of our website at www.kcsouthern.com.

The Compensation Committee

The Compensation Committee consists of three Non-Management Directors elected by the Board, taking into consideration the
recommendations of the Nominating Committee, to serve one-year terms. The current
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members of the Compensation Committee are Mr. Dunn (Chairman), Mr. Davis and Mr. Slater. Each member of the Compensation Committee
is independent (as defined in the NYSE s listing standards), is considered an outside director under Section 162(m) of the Internal Revenue Code
of 1986, as amended (the Code ), and is considered a non-employee director under 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 ), 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 Towers Watson, our independent compensation consultant ( Towers Watson or the Compensation Consultant ). The
Compensation Committee annually reviews and assesses the risks associated with the Company s compensation practices, policies and programs
applicable to employees to determine whether the risks arising from such practices, policies and programs are appropriate or reasonably likely to
have a material adverse effect on the Company. See Compensation Discussion and Analysis for additional information on the Compensation
Consultant.

The Board of Directors has adopted a written charter for the Compensation Committee detailing all of its responsibilities, a copy of which is
available in the Corporate Governance Governance Documents section under the Investors tab of our website at www.kcsouthern.com.

The Compensation Committee s report is provided below.
Compensation Committee Interlocks and Insider Participation

During 2012:

no member of the Compensation Committee was an officer or employee of KCS or was formerly an officer of KCS;

no member of the Compensation Committee had any material relationship with KCS other than service on the Board and Board
committees and the receipt of compensation for that service, except as described below in Insider Disclosures Certain Relationships
and Related Transactions ;

no executive officer of KCS served as a member of the compensation committee (or other board committee performing equivalent
functions or, in the absence of any such committee, the entire board of directors) of another entity, one of whose executive officers
served on our Compensation Committee; and

no executive officer of KCS served as a member of the compensation committee (or other board committee performing equivalent
functions or, if the absence of any such committee, the entire board of directors) of another entity, one of whose executive officers
served as a director of KCS.

The Nominating and Corporate Governance Committee

The Nominating Committee consists of all of our independent (as defined in the NYSE s listing standards) Non-Management Directors other
than Ambassador Garza and are re-elected by the Board annually to serve on this committee. The current members of the Nominating
Committee are Mr. Slater (Chairman), Ms. Cérdova, Mr. Davis, Mr. Druten, Mr. Dunn, and Mr. McDonnell.

The Nominating Committee recommends to the Board of Directors suitable nominees for election to the Board or to fill newly created
directorships or vacancies on the Board. In addition, the Nominating Committee is responsible for ensuring that the Company maintains
appropriate corporate governance practices and procedures.
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The Nominating Committee generally will consider director nominees recommended by stockholders. Nominees recommended by stockholders

in compliance with our Bylaws will be evaluated on the same basis as other nominees considered by the Nominating Committee. Stockholders
should see Stockholder Proposals below for information relating to the submission by stockholders of nominees and matters for consideration at
a meeting of our stockholders.

The Board of Directors has adopted a written charter for the Nominating Committee detailing all of its responsibilities, a copy of which is
available in the Corporate Governance Governance Documents section under the Investors tab of our website at www.kcsouthern.com.

The Board s Role in Risk Oversight

The Board of Directors is responsible for overseeing the Company s enterprise risk management process and program. This includes
understanding the Company s philosophy and strategy towards enterprise risk management and mitigation. The Board reviews the Company s
most significant risks and whether management is responding within the Company s risk management and mitigation strategies. The Board has
delegated to the Audit Committee the primary responsibility for reviewing the Company s risk assessment and risk management policies.
Management periodically reports to the Audit Committee on the Company s risk identification, assessment and mitigation activities. The
Company has an enterprise risk management coordinator who supervises the enterprise risk management process. Furthermore, the Company
has given its disclosure committee responsibility to review the comparability of the risk factors disclosed in the Company s Annual Report on
Form 10-K with the Company s enterprise risk profile. The risk oversight structure has no effect on the Board s leadership structure.

Risk Considerations in our Compensation Program

In early 2013, the Company engaged Towers Watson to review its compensation program to assess the risks that it could create, as reflected in
the Company s risk management practices and policies. The review covered a number of key facets of the Company s compensation plans,
including their purposes, the types of performance measures used, the number and organizational level of participants, the aggregate amount and
maximum individual amounts payable under the plans, the ability of the participants to take actions that could influence the calculation of their
awards, the scope of the risks that could be created by actions taken to enhance the amounts payable under the plans, and how the Company s
risk management policies and governance practices are structured to mitigate these risks. As a result of this review, the Company concluded that
its compensation program does not create risks that are reasonably likely to have a material adverse effect on the Company or its stockholders.

Director Diversity

The Nominating Committee strives to nominate directors who represent an appropriate mix of backgrounds and experiences to best enhance the
functions of the Board. The Nominating 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 Committee does not have a diversity policy in place.
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INSIDER DISCLOSURES

Certain Relationships and Related Transactions

A 50% owned affiliate of a wholly-owned subsidiary of DST leases to KCSR the headquarters building occupied by KCS and KCSR, and also
leases to KCSR a floor in another building. These leases expire in 2019. Thomas A. McDonnell, one of our Non-Management Directors, was the
Chief Executive Officer and a director of DST and Chairman of the Board of Directors of the DST subsidiary. Mr. McDonnell retired as Chief
Executive Officer and as a director of DST and the DST subsidiary effective September 2012 and December 31, 2012, respectively. Rent and
expenses paid by KCSR under these leases aggregated approximately $4.3 million in 2012. DST s indirect 50% interest in those lease payments
amounted to less than 1% of DST s consolidated gross revenues in 2012. The aggregate rentals payable under the leases from January 1, 2012
until the end of the lease terms total approximately $21.1 million. Mr. McDonnell did not receive any salary from the DST subsidiary or
affiliate, owned no stock in either entity, owned less than 5% of the outstanding common stock of DST, and received no direct financial benefit
from these lease payments.

On February 14, 2013, Henry R. Davis, one of our Non-Management directors paid $1,380,901, as instructed by the Company, in disgorgement
of stock sale profits as required by Section 16(b) of the Securities Exchange Act of 1934.

Related Person Transaction Policies and Procedures

The Board of Directors is empowered to review, approve and ratify any transactions between KCS and related persons, as that term is defined by
Item 404 of Regulation S-K. The charter of the Nominating Committee contains procedures for the review of related person transactions and the
reporting of such transactions by the Nominating Committee to the full Board of Directors for approval or ratification. These transactions, which
include any financial transaction, arrangement or relationship or any series of similar transactions, are reviewed for approval or ratification for
any transaction between the Company and its directors, director nominees, executive officers, greater than five percent beneficial owners and
their respective immediate family members, where the amount involved in the transaction exceeds or is expected to exceed $120,000 in a single
fiscal year. The Nominating Committee has directed the Corporate Secretary to review on behalf of the Nominating Committee responses to
annual director and officer questionnaires to determine whether any related person has, or has had, a direct or indirect material interest in any
transaction with the Company or its subsidiaries, other than the receipt of ordinary director or officer compensation in the last fiscal year. The
charter of the Audit Committee contains procedures designed to ensure that any related person transactions that are ratified or approved by the
Nominating Committee are properly reported by the Company in its financial statements and SEC filings.

The policy outlined in the Nominating Committee Charter provides that the Nominating Committee reviews certain transactions subject to the
policy and determines whether or not to approve or ratify those transactions. In doing so, the Nominating Committee takes into account, among
other factors it deems appropriate:

the significance of the transaction to the Company;

the best interests of the Company s stockholders;

the materiality of the transaction to the related person;

whether the transaction is significantly likely to impair any judgments an executive officer or director would make on behalf of the
Company;

the Company s Code of Business Conduct and Ethics;
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whether a related person serves on the Compensation Committee and if so, whether such continued service is appropriate in accordance
with the Compensation Committee charter; and

whether the terms of the transaction are more favorable to the Company than would be available from an unrelated third party.
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NON-MANAGEMENT DIRECTOR COMPENSATION

This section describes the compensation paid to our Non-Management Directors. Michael R. Haverty, our Executive Chairman, and David L.
Starling, our President and CEO, each serve on our Board of Directors, but are not paid any compensation for their service on the Board. Their
compensation is described in the Summary Compensation Table included in this Proxy Statement.

Director Fees
Non-Management Director Compensation Practices

The Compensation Committee recommends each component of Non-Management Director compensation to the Board. The Compensation
Committee seeks to recommend competitive compensation packages that include both cash and stock components. The Board of Directors does
not delegate its authority for determining Non-Management Director compensation to any other person.

In recommending Non-Management Director compensation, the Compensation Committee may consider, and determine the weight it will give
to, any combination of the following:

market competition for directors;

securities law and NYSE independence, expertise and qualification requirements;

director compensation provided by peer group companies selected by the Compensation Committee with the assistance of the
Compensation Consultant;

directors duties and responsibilities; and

director retention.

Non-Management Director Compensation Program

Under the current Non-Management Director compensation program (the Non-Management Director Compensation Program ), each
Non-Management Director receives the following compensation for his or her service as a member of the Board:

Annual Retainers for Board and Committee Membership

Type Amount
Annual Board retainer $ 50,000
Presiding Director additional retainer $ 15,000
Audit Committee Chair $ 10,000
Compensation Committee Chair $ 7,000
Executive Committee Chair $ 7,000
Finance Committee Chair $ 7,000
Nominating Committee Chair $ 7,000
Audit Committee Membership $ 5,000

Fees per Meeting Attended
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Board (in person meeting)
Board (telephonic meeting)
Committee (in person meeting)
Committee (telephonic meeting)
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Amount
$ 4,000
$ 3,000
$ 2,000
$ 1,500
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Under the Non-Management Director Compensation Program, each Non-Management Director is awarded a grant of restricted Common Stock
under the 2008 Plan on the date of each annual meeting. The grant is for a number of shares equal to $90,000 in value divided by the average
closing price of the Company s stock for the 30 days prior to the grant date. Following the 2012 annual meeting of stockholders, each
Non-Management director was awarded 1,230 shares of restricted Common Stock calculated in accordance with the above-described formula,
based on an average closing price over the 30 days prior to the grant date of $73.13 per share.

Restricted shares awarded to Non-Management Directors vest upon the earlier of (a) one year from the date of grant or (b) the day prior to the
next annual meeting of stockholders. The restricted shares that have not vested are forfeited if there is a termination of affiliation for any reason
other than death, disability or change in control of KCS. The restricted shares vest automatically upon termination of affiliation due to death,
disability or change in control of KCS.

Director Stock Ownership Guidelines

The Board has adopted stock ownership guidelines for Non-Management Directors. The guidelines were revised in 2011. These guidelines
provide that each Non-Management Director is required to beneficially own shares of our Common Stock with a fair market value equal to at
least five times the base annual retainer for serving as a Board member (currently 5 x $50,000 = $250,000). Restricted stock granted to a
Non-Management Director will count toward this requirement. Non-Management Directors must achieve this ownership level within five years
from the date of their election to the Board.

Non-Management Director Expense Reimbursement

In addition to compensating the Non-Management Directors as discussed above, we also reimburse the Non-Management Directors for their
expenses in attending Board and Committee meetings.

Directors Fee Deferral Plans

Non-Management Directors are permitted to defer receipt of directors cash fees under an unfunded Directors Deferred Fee Plan (which we refer
to as the Deferred Fee Plan ) adopted by the Board of Directors. Earnings on deferred fees and earnings credited to the director s account are
determined by the hypothetical investment of deferred fees based on the director s election among investment options designated by us from time
to time for the Deferred Fee Plan. An underlying investment rate determined from time to time by the Board (currently the rate on United States
Treasury securities with a maturity of 10 years plus one percentage point, adjusted annually on July 1) is used to credit with interest any part of a
director s account for which a mutual fund has not been designated as the hypothetical investment. A director s account value will be paid after
the director ceases to be a director of KCS. Amounts deferred, including related earnings, will be paid either in installments or a lump sum, as
elected by the director. Distributions under the Deferred Fee Plan are allowed prior to cessation as a director in certain instances as approved by

the Board. The Board may designate a plan administrator, but in the absence of such designation, the Corporate Secretary of KCS will
administer the Deferred Fee Plan. There were no balances under the plan as of December 31, 2012. As of January 1, 2013, Ms. Cordova is
participating in the Deferred Fee Plan.

In 2011, the Board of Directors adopted the Non-Management Director Deferred Stock Program (the Deferred Stock Program ). Under the
Deferred Stock Program, cash retainers paid each year may be deferred into shares of KCS common stock. Meeting fees are not eligible for the
Deferred Stock Program. Directors may defer a percentage or a specific dollar amount into KCS common stock. The number of shares granted
under the Deferred Stock Program will be equal to (a) the aggregate value of annual cash retainers elected to be deferred, divided by (b) the fair
market value per share on the grant date. The stock is 100% vested, but has no voting rights. Dividend equivalents (if any) will also be credited

to the KCS deferred stock account. Directors may elect the date that distribution of the deferred shares occurs. They may also choose to receive
payment in either lump sum or installments (up to 5 years). Payment will be accelerated in the event of a change in control of KCS or the
director s death. As of January 1, 2013, Mr. Druten is participating in the Deferred Stock Program.
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2012 Non-Management Director Compensation

The following table shows the compensation paid to our Non-Management Directors in 2012.

DIRECTOR COMPENSATION
Fees

Earned

or Paid Stock All Other

in Cash Awards Option Awards Compensation Total
Name 6] @ $2) $3) $)
Lu M. Cordova $ 88,000 $93,886 $ 0 $ 756 $ 182,642
Henry R. Davis $ 84,500 $93,886 $ 0 $ 73 $ 178,459
Robert J. Druten $ 104,000 $93,886 $ 0 $ 29,656 $227,542
Terrence P. Dunn $ 91,500 $ 93,886 $ 0 $ 30,156 $215,542
Antonio O. Garza, Jr. $ 75,000 $93,886 $ 0 $ 156 $ 169,042
Thomas A. McDonnell $ 114,000 $93,886 $ 0 $ 30,108 $ 237,994
Rodney E. Slater $ 91,500 $ 93,886 $ 0 $ 156 $ 185,542

(1) This column presents the aggregate grant date fair value of restricted stock awards made in 2012 computed in accordance with
FASB ASC Topic 718. The restricted shares were awarded under our 2008 Plan. Each Non-Management Director received a
grant of 1,230 restricted shares of Common Stock on the date of the 2012 annual meeting of stockholders, which was May 3,
2012.

As of December 31, 2012, each Non-Management Director held 1,230 unvested restricted shares of Common Stock with a fair value at grant

date of $93,886.

(2) No options were granted to any Non-Management Director in or for 2012. One Non-Management Director has unexercised stock options
granted prior to January 2007 when Non-Management Director compensation included stock options as opposed to restricted stock grants.
As of December 31, 2012, each Non-Management Director held the options listed in the table below:

Number of Number of
Exercisable Options Unexercisable

Name at 12/31/12 Options at 12/31/12
Lu M. Cordova 0 0
Henry R. Davis 0 0
Robert J. Druten 20,000 0
Terrence P. Dunn 0 0
Antonio O. Garza, Jr. 0 0
Thomas A. McDonnell 0 0
Rodney E. Slater 0 0
(3) All Other Compensation for the Non-Management Directors consists of:
Name Total
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Group Term AD&D Charitable Matching
Life Premiums Gifts(a)
Premiums
Lu M. Cordova $ 138 $ 18 $ 600 $ 756
Henry R. Davis $ 55 $ 18 $ 0 $ 73
Robert J. Druten $ 138 $ 18 $ 29,500 $29,656
Terrence P. Dunn $ 138 $ 18 $ 30,000 $ 30,156
Antonio O. Garza, Jr. $ 138 $ 18 $ 0 $ 156
Thomas A. McDonnell $ 90 $ 18 $ 30,000 $ 30,108
Rodney E. Slater $ 138 $ 18 $ 0
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