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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) of 

the Securities Exchange Act of 1934  

Date of Report: November 25, 2009 
(Date of earliest event reported) 

DST Systems, Inc. 
(Exact name of registrant as specified in its charter) 

 
                    Delaware 
       (State or other jurisdiction 
  of incorporation or organization) 

       0-14036 
   (Commission 
    File Number) 

                  43-1581814 
  (I.R.S. Employer  Identification 
                     Number) 

 
333 West 11th Street 

Kansas City, Missouri 64105 
(Address of principal executive offices, including zip code) 

 
(816) 435-1000 

(Registrant's telephone number, including area code) 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously 
satisfy the filing obligation of the registrant under any of the following provisions (see General 
Instruction A.2. below): 

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 
CFR 240.14d-2(b)) 

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act  (17 
CFR 240.13e-4(c)) 
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Item 1.01   Entry into a Material Definitive Agreement. 

 
On November 25, 2009, DST Systems, Inc. (the "Company") announced that the 

Company entered into separate privately negotiated exchange agreements under which it 
exchanged $66.6 million in aggregate principal of the Company’s outstanding 4.125% Series A 
Convertible Senior Debentures due 2023 (“Existing Debentures”) for $66.6 million in aggregate 
principal of new 4.125% Series C Convertible Senior Debentures due 2023 ("New Debentures").  

 
The New Debentures were issued under an indenture between the Company and the Bank 

of New York Mellon Trust Company, N.A., as trustee, as supplemented by Supplemental 
Indenture No. 1 (together, the "New Debentures Indenture").  

 
The Company offered the New Debentures to the holders of the Existing Debentures in 

reliance on the exemption from registration provided by Section 4(2) of the Securities Act of 
1933. Shares of the Company’s common stock, into which the New Debentures are convertible, 
have been reserved for issuance by the Company and will be listed on the New York Stock 
Exchange.  

 
The New Debentures will bear regular cash interest on the original principal amount of 

each  debenture at a rate of 4.125% per year on the New Debentures, payable semiannually in 
arrears on February 15, 2010. Beginning on August 15, 2010, the Company will not pay regular 
cash interest on the debentures prior to maturity. Instead, the original principal amount of each 
debenture will increase at a rate of 4.125% per year, computed from August 15, 2010,  on a 
semiannual bond equivalent basis using a 360-day year composed of twelve 30-day  months. On 
the maturity date of the debentures, a holder will receive, for each $1,000 original principal 
amount of debentures, $1,700.28 for the New Debentures. 

 
Beginning on August 20, 2010, the Company will pay additional contingent interest on 

the New Debentures if the average trading price of the New Debentures is above a specified level 
during a specified period. For the period from August 20, 2010 to February 14, 2011, and 
thereafter for any six-month interest period from February 15 to August 14 or August 15 to 
February 14, the Company will pay contingent  interest for such period if the average trading 
price of the New Debentures for the applicable five trading-day reference period equals or 
exceeds 120% of the accreted principal amount of the New Debentures. The Company will pay  
contingent interest on the interest payment date immediately following the applicable six-month 
interest period. The amount of contingent interest payable per New Debenture in respect of any 
six-month interest period will be equal to 0.19% of the average trading price of a New Debenture 
for the applicable five trading-day reference period. The "five trading-day reference period" 
means the five trading days ending on the second trading day immediately preceding the relevant 
six-month interest period. 

 
The New Debentures are convertible under certain  circumstances by holders into shares 

of our common stock per $1,000 original principal amount of debentures at an initial  conversion  
rate of 20.3732  shares (subject to adjustment in certain events). This is equivalent to an initial 
conversion price of $49.08  per share for the New Debentures. The New Debentures are 
convertible under any of the following  circumstances:  (1) the closing  price of the Company's 
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common stock  reaches a specified threshold, (2) the trading price per New Debenture falls 
below a specified threshold,  (3) if the Company calls the New Debentures for redemption or (4) 
upon  the occurrence of specified corporate transactions, each as described in the New 
Debentures Indenture. Upon  conversion, the Company will have the right to deliver, in lieu of 
common stock, cash or any combination of cash and common stock. The New Debentures 
include a make-whole interest provision which may increase the conversion rate upon certain 
fundamental changes, as described in the New Debentures Indenture, prior to August 15, 2013. 

 

Holders may convert their New Debentures into shares of the Company's common stock 
under any of the following circumstances: 

• During any calendar quarter after December 31, 2009 (and only during such calendar 
quarter) if the last reported sale price of the Company's common stock for at least 20 
trading days during the period of 30 consecutive trading days ending on the last trading 
day of the previous calendar quarter, is greater than or equal to 120% of the applicable 
conversion price, or 

• Subject to certain exceptions, during the five business day period after any five 
consecutive trading-day period in which the trading price per $1,000 original principal 
amount of New Debentures for each day of that period was less than 95% of the product 
of the last reported sale price of the Company's common stock and the conversion rate on 
each such date, or 

• If the New Debentures have been called for redemption, or 

• Upon the occurrence of specified corporate transactions, as described in the New 
Debentures Indenture. 

 
The New Debentures  will mature on August 15, 2023.  The Company may redeem some 

or all of the New Debentures at any time on or after August 15, 2013 in cash at the redemption 
price described below.  As described above, Holders will have the right to convert their New 
Debentures if the New Debentures have been called for redemption, and upon  conversion, the 
Company will have the right to deliver, in lieu of common stock, cash or any combination of 
cash and common stock. Holders will have the right to require the Company to purchase the New 
Debentures at the purchase price described below on August 15,  2014, August 15, 2015 and  
August  15,  2020,  or upon a fundamental change, as described in the New Debentures 
Indenture. For purchases on August 15, 2014, the Company will pay the  purchase price in cash. 
Thereafter, and upon any fundamental change, the Company can pay the purchase price at its 
option in cash, common stock or any combination of cash and common stock. The redemption or 
purchase price shall be a price equal to the accreted principal amount of the New Debentures to 
be redeemed or purchased plus any accrued and unpaid cash interest, including contingent 
interest, if any, to the redemption or purchase date.  
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The New Debentures are unsecured and rank equally with all of the Company's other 
existing and future  unsecured and  unsubordinated indebtedness. 

 
The foregoing description of the New Debentures Indenture and the New Debentures is 

qualified in its entirety by reference to the New Debentures Indenture and the form of the New 
Debenture. A form of the New Debentures Indenture was previously filed as Exhibit 4.1 to the 
Company's Form 8-K filed on October 1, 2009.  The Supplemental Indenture No.1 to Indenture 
is filed herewith as Exhibit 4.1, and the Form of the Series C Convertible Senior Debenture is 
filed herewith as Exhibit 4.2.   

 

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance 
Sheet Arrangement of a Registrant 
 

The information provided in Item 1.01 is incorporated herein by reference. 

Item 3.02 Unregistered Sales of Equity Securities. 
 

 
The information provided in Item 1.01 is incorporated herein by reference.  

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

 
Exhibit Number Description 

4.1 Supplemental Indenture No. 1 to Indenture between DST 
Systems, Inc. and The Bank of New York Mellon Trust 
Company, N.A. as trustee 

  
4.2 Form of 4.125% Series C Convertible Senior Debenture 

(included in Exhibit 4.1) 
  
10.1 Form of Exchange Agreement 
  
99.1 Press release of DST Systems, Inc. dated November 25, 2009 
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly 
authorized. 

 
 DST Systems, Inc. 
   
   
 By: /s/ Randall D. Young 
  Randall D. Young 
  Vice President, General Counsel and 

Secretary 
 
 

Date:  November 30, 2009 
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SUPPLEMENTAL INDENTURE NO. 1 TO INDENTURE 

This SUPPLEMENTAL INDENTURE NO. 1 TO INDENTURE, dated as of 
November 25, 2009 (this “Supplement”), is executed by and among DST SYSTEMS, INC., a 
Delaware corporation (the “Company”) and THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., as trustee (the “Trustee”).  Capitalized terms used herein and not otherwise 
defined shall have the meanings ascribed to such terms in the Indenture (defined below). 

RECITALS 

A. The Company and the Trustee are parties to an Indenture, dated as of October 6, 
2009 (the “Indenture”); and 

B. Section 2.02 of the Indenture currently provides that the Trustee shall authenticate 
and deliver Securities for original issue in an aggregate Original Principal Amount of up to 
$190,426,000 upon a Company Order without any further action by the Company. 

C. The Issuer desires to amend the Indenture to allow for additional issuances of 
Securities in an aggregate Original Principal Amount of up to $218,500,000 and to make certain 
conforming amendments to Exhibit A-1; and 

D. Section 8.01 of the Indenture permits amendment of the Indenture to make any 
change that does not adversely affect the rights of any Holders; and 

E. The Issuer has concluded that such amendments do not adversely affect the rights 
of any Holder.  

AGREEMENTS 

NOW THEREFORE, in consideration of the premises and the agreements, provisions 
and covenants herein contained, the parties hereto agree as follows: 

Section 1 Amendments.  Subject to the terms and conditions set forth 
herein, the Indenture is hereby amended as follows: 

(a) Section 1.01 is hereby amended to delete the definition of "Series 
A Debentures" and in its place the following is inserted: 

"SERIES C DEBENTURES" means any of the Company's 4.125% 
Series C Convertible Senior Debentures due 2023, as amended or 
supplemented from time to time, that are issued under this Indenture, 
whether Initial Securities or Additional Securities. 

(b) Section 1.01 is hereby amended to include the following 
definitions: 
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(c) "ADDITIONAL SECURITIES" means an amount up to a 
maximum aggregate Original Principal Amount of $218,371,000 of Securities (other 
than the Initial Securities) issued under this Indenture after November 25, 2009. 

"INITIAL SECURITIES" means the Securities issued under this 
Indenture on October 6, 2009 in an aggregate Original Principal 
Amount of $190,426,000. 

(d) Exhibit A-1 to the Indenture is hereby deleted in its entirety and 
replaced with Exhibit A-1 attached hereto. 

(e) Section 2.02 of the Indenture is hereby amended and restated in its 
entirety as follows: 

Section 2.02. EXECUTION AND AUTHENTICATION. Two Officers 
shall sign the Securities for the Company by manual or facsimile 
signature.  

If an Officer whose signature is on a Security no longer holds that 
office at the time the Trustee authenticates the Security, the Security 
shall be valid nevertheless.  

A Security shall not be valid until the Trustee manually signs the 
certificate of authentication on the Security. The signature shall be 
conclusive evidence that the Security has been authenticated under this 
Indenture.  

The aggregate Original Principal Amount of Initial Securities which 
may be authenticated and delivered under this Indenture is limited to 
$190,426,000 and the aggregate Original Principal Amount of 
Additional Securities is limited to $218,371,000, except in each case 
for Securities authenticated and delivered upon registration of transfer 
of, or in exchange for, or in lieu of, other Securities pursuant to Section 
2.06. The Securities shall be issued only in registered form without 
coupons and only in denominations of $1,000 Original Principal 
Amount and any integral multiple thereof. 

The Trustee shall initially authenticate and make available for delivery 
Initial Securities for original issue in the aggregate Original Principal 
Amount of up to $190,426,000 upon receipt of a Company Order 
without any further action. Each Company Order shall specify the 
amount of Securities to be authenticated, shall provide that all such 
Securities be represented by a Global Security and the date on which 
each original issue of Securities is to be authenticated. The Company 
may, without the consent of the Holders, issue Additional Securities 
with the same terms and with the same CUSIP number as the Initial 
Securities in an aggregate principal amount up to $218,371,000. The 
Trustee shall authenticate Additional Securities thereafter (so long as 
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permitted by the terms of this Indenture) for original issue upon a 
Company Order in aggregate Original Principal Amount as specified in 
such Company Order (except as provided in Section 2.06) up to an 
aggregate Original Principal Amount of $218,371,000. Such Additional 
Securities shall have identical terms to the Initial Securities except for 
issuance dates and with respect to interest accruing prior to their date of 
issuance or prior to the most recent Interest Payment Date, and will 
constitute the same series as the Initial Securities for all purposes 
hereunder, including, without limitation, waiver, amendments, 
redemptions and offers to purchase.  

 

SECTION 2 Reference.  On and after the effective date of this Supplement, 
each reference in the Indenture to “this Indenture”, “hereunder”, “herein” or words of like import 
referring to the Indenture shall mean and a be a reference to the Indenture as amended by this 
Supplemental Indenture.   

SECTION 3 Counterpart; Effectiveness; Full Force and Effect.  This 
Supplement may be executed in any number of counterparts, each of which when so executed 
shall be deemed an original; and all such counterparts shall together constitute but one and the 
same instrument.  This Supplement shall become effective as of the date hereof upon the receipt 
(a) by the Trustee and the Company of counterparts of this Supplement, duly executed by the 
parties hereto, (b) by the Trustee of the Officers' Certificate as contemplated by Section 17.04 of 
the Indenture, and (c) by the Trustee of the Opinion of Counsel as contemplated by Section 17.04 
of the Indenture. Except as expressly set forth herein, the terms, provision and conditions of the 
Indenture shall remain in full force and effect and in all other respects are hereby ratified and 
confirmed. 

SECTION 4 Headings.  Section and subsection headings in this Supplement are 
included herein for convenience of reference only and shall not constitute a part of this 
Supplement for any other purpose or be given any substantive effect. 

SECTION 5 Governing Law.  THE LAWS OF THE STATE OF NEW YORK 
SHALL GOVERN THIS SUPPLEMENT AND THE SECURITIES, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICT OF LAWS. 

SECTION 6 Defined Terms. Capitalized terms used herein and not otherwise 
defined shall have the meanings given to such terms in the Indenture. 

SECTION 7 The Trustee.  The Trustee shall not be responsible in any manner 
whatsoever for or in respect of the validity or sufficiency of this Supplement or the due execution 
thereof by the Company.  The recitals of fact contained herein shall be taken as the statements 
solely of the Company, and the Trustee assumes no responsibility for the correctness thereof. 
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IN WITNESS WHEREOF, the parties hereto have caused this Supplement to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 

 
 DST SYSTEMS, INC. 
   
   
 By:  
 Name:  
 Title:  
   
   
   
 THE BANK OF NEW YORK MELLON TRUST 

COMPANY, N.A., as Trustee 
   
   
 By:  
 Name:  
 Title:  
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EXHIBIT A-1 

FOR PURPOSES OF SECTIONS 1272, 1273 AND 1275 OF THE INTERNAL 
REVENUE CODE OF 1986, AS AMENDED, THIS DEBENTURE IS BEING ISSUED WITH 
TAX ORIGINAL ISSUE DISCOUNT AND THE ISSUE DATE OF THIS DEBENTURE IS 
OCTOBER 6, 2009. IN ADDITION, THIS DEBENTURE IS SUBJECT TO THE UNITED 
STATES FEDERAL INCOME TAX REGULATIONS GOVERNING CONTINGENT 
PAYMENT DEBT INSTRUMENTS. FOR PURPOSES OF SECTIONS 1272, 1273 AND 1275 
OF THE INTERNAL REVENUE CODE, THE COMPARABLE YIELD OF THIS 
DEBENTURE IS 8.4%, COMPOUNDED SEMIANNUALLY (WHICH WILL BE TREATED 
AS THE YIELD TO MATURITY FOR UNITED STATES FEDERAL INCOME TAX 
PURPOSES).  

DST SYSTEMS, INC. (THE "COMPANY") AGREES, AND BY ACCEPTING A 
BENEFICIAL OWNERSHIP INTEREST IN THIS DEBENTURE EACH HOLDER AND ANY 
BENEFICIAL OWNER OF THIS DEBENTURE WILL BE DEEMED TO HAVE AGREED, 
FOR UNITED STATES FEDERAL INCOME TAX PURPOSES (1) TO TREAT THIS 
DEBENTURE AS A DEBT INSTRUMENT THAT IS SUBJECT TO U.S. TREAS. REG. SEC. 
1.1275-4 OR ANY SUCCESSOR PROVISION (THE "CONTINGENT DEBT 
REGULATIONS") AND (2) TO BE BOUND (IN THE ABSENCE OF AN 
ADMINISTRATIVE DETERMINATION OR JUDICIAL RULING TO THE CONTRARY) BY 
THE COMPANY'S DETERMINATION OF THE "COMPARABLE YIELD" AND 
"PROJECTED PAYMENT SCHEDULE" WITHIN THE MEANING OF THE CONTINGENT 
DEBT REGULATIONS, WITH RESPECT TO THIS DEBENTURE. THE COMPANY 
AGREES TO PROVIDE PROMPTLY TO THE HOLDER OF THIS DEBENTURE, UPON 
WRITTEN REQUEST, THE ISSUE PRICE, AMOUNT OF TAX ORIGINAL ISSUE 
DISCOUNT, ISSUE DATE, YIELD TO MATURITY, COMPARABLE YIELD AND 
PROJECTED PAYMENT SCHEDULE. ANY SUCH WRITTEN REQUEST SHOULD BE 
SENT TO THE COMPANY AT THE FOLLOWING ADDRESS: DST SYSTEMS, INC., 333 
West 11th Street, Kansas City, Missouri 64105, ATTENTION: DST CORPORATE 
SECRETARY.  

[Insert if Global Security:] [UNLESS THIS CERTIFICATE IS PRESENTED BY AN 
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY TO THE 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE 
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (AND ANY PAYMENT 
HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED 
BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY), 
ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY 
OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, 
CEDE & CO., HAS AN INTEREST HEREIN.  
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TRANSFERS OF THIS GLOBAL DEBENTURE SHALL BE LIMITED TO 
TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF THE DEPOSITORY 
TRUST COMPANY, OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S 
NOMINEE AND TRANSFERS OF PORTIONS OF THIS GLOBAL DEBENTURE SHALL 
BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS 
SET FORTH IN ARTICLE TWO OF THE INDENTURE REFERRED TO ON THE REVERSE 
HEREOF.]  
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DST SYSTEMS, INC.  

4.125% Series C Convertible Senior Debentures due 2023  
 
No. 1 Original Principal Amount: $___________ 
Issue Date: _________ ___, 20__ 
 

CUSIP: _____________________ 

 
DST SYSTEMS, INC., a Delaware corporation (the "COMPANY"), for value received, 

hereby promises to pay to __________, or registered assigns, the Accreted Principal Amount (as 
defined in the Indenture referred to on the reverse side of this Security) on August 15, 2023.  

This Security shall bear regular cash interest and the Original Principal Amount (as 
defined in the Indenture) of this Security shall accrete as specified on the reverse side of this 
Security and in the Indenture. Contingent Interest, if any, on this Security, will be payable as 
specified on the reverse side of this Security and in the Indenture. This Security is convertible, is 
subject to redemption at the option of the Company or purchase at the option of the Holder 
hereof, all as specified on the reverse side of this Security and in the Indenture.  

Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place.  
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.  
 
 DST SYSTEMS, INC. 
  
  
 By:    
 Name:  
 Title:  
   
   
 By:    
 Name:  
 Title:  
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION  
 
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as Trustee,  
certifies that this is one of the Securities referred  
to in the within-mentioned Indenture. 
 
 
   
By:   
 Authorized Officer  
 

 

Dated: ___________________ 
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[FORM OF REVERSE SIDE OF SECURITY] 

4.125% Series C Convertible Senior Debentures due 2023 

This Security is one of a duly authorized issue of securities of the Company (herein 
called the "SECURITIES") limited in aggregate Original Principal Amount to $408,926,000  
Original Principal Amount, issued under an Indenture, dated as of October 6, 2009, as 
supplemented by that certain Supplemental Indenture No. 1 dated as of November __, 2009 
(together, the "INDENTURE"), between the Company and The Bank of New York Mellon Trust 
Company, N.A., as Trustee (the "TRUSTEE", which term includes any successor trustee under 
the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby 
made for a statement of the respective rights, limitations of rights, duties and immunities 
thereunder of the Company, the Trustee and the Holders of the Securities and of the terms upon 
which the Securities are, and are to be, authenticated and delivered. Capitalized terms used and 
not otherwise defined in this Security are used as defined in the Indenture.   

1. INTEREST.  

This Security will bear interest from October 6, 2009 or from the most recent date to 
which interest has been paid or duly provided for, semi-annually in arrears on February 15 and 
August 15 of each year (each, an "INTEREST PAYMENT DATE"), subject to Section 1.08 of 
the Indenture, commencing February 15, 2010, at the rate per annum equal to 4.125%, to but 
excluding August 15, 2010. Interest on this Security shall be calculated on the basis of a 360-day 
year composed of twelve 30-day months. Interest payable on this Security on any Interest 
Payment Date will include interest for the immediately preceding Interest Period. The interest so 
payable and punctually paid or duly provided for on any Interest Payment Date will, as provided 
in such Indenture, be paid to the Person in whose name this Security (or one or more Predecessor 
Securities) is registered at the close of business on the Regular Record Date for such interest, 
which shall be the February 1 or August 1, as the case may be, immediately preceding the 
relevant Interest Payment Date. Any interest which is payable, but is not punctually paid or duly 
provided for, on any Interest Payment Date shall forthwith cease to be payable to the registered 
Holder hereof on the relevant Regular Record Date by virtue of having been such Holder, and 
may be paid to the Person in whose name this Security (or one or more Predecessor Securities) is 
registered at the close of business on a Special Record Date for the payment of such Defaulted 
Interest to be fixed by the Company, notice whereof shall be given to the Holders of Securities 
not less than 10 days prior to such Special Record Date, or may be paid at any time in any other 
lawful manner not inconsistent with the requirements of any securities exchange on which the 
Securities may be listed, and upon such notice as may be required by such exchange, all as more 
fully provided in the Indenture.  

From and after August 15, 2010, the Company will no longer be required to pay cash 
interest. The Original Principal Amount of this Security shall accrete daily at the Applicable 
Yield on a semiannual bond equivalent basis using a 360-day year composed of twelve 30-day 
months. The Applicable Yield shall be 0% prior to August 15, 2010 and 4.125% per annum on 
and after August 15, 2010, until Stated Maturity. At Stated Maturity, the Holder of this Security 
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will receive $1,700.28 for each $1,000 Original Principal Amount of Securities, which is the 
fully Accreted Principal Amount of this Security on such date, unless the Security has been 
earlier redeemed, purchased or converted.   

2. CONTINGENT INTEREST. 

From and after August 20, 2010, the Company will pay Contingent Interest on this 
Security under the circumstances and in the amounts described in Article 14 of the Indenture. 
Such Contingent Interest, if any, shall be payable semiannually in arrears on each Interest 
Payment Date to the Holder of this Security as of the close of business on the Regular Record 
Date relating to such Interest Payment Date.   

3. INTEREST ON OVERDUE AMOUNTS.  

If the Accreted Principal Amount hereof or any portion of such Accreted Principal 
Amount is not paid when due (whether upon acceleration pursuant to Section 4.02 of the 
Indenture, upon the dates set for payment of the Redemption Price, Purchase Price or 
Fundamental Change Purchase Price, or upon the Stated Maturity of this Security) or if interest 
due hereon (including Contingent Interest, if any) (or any portion of such interest), is not paid 
when due, then in each such case the overdue amount shall, to the extent permitted by law, bear 
interest at the rate then borne by this Security or, if any overdue amount exists on or after August 
15, 2010, at the Applicable Yield of this Security, which interest shall accrue from the date such 
overdue amount was originally due to the date payment of such amount, including interest 
thereon, has been made or duly provided for. All such interest shall be payable as set forth in the 
Indenture.   

4. METHOD OF PAYMENT.  

Subject to the terms and conditions of the Indenture, the Company will make payments in 
respect of Redemption Price, Purchase Price, Fundamental Change Purchase Price and at Stated 
Maturity to Holders who surrender Securities to a Paying Agent to collect such payments in 
respect of the Securities. The Company will pay cash amounts in money of the United States that 
at the time of payment is legal tender for payment of public and private debts. However, the 
Company may make such cash payments by check payable in such money; PROVIDED that 
payment by wire transfer of immediately available funds will be required with respect to 
principal of and interest (including Contingent Interest, if any) on all Global Securities and all 
Securities of Holders of more than $25,000,000 aggregate Original Principal Amount of 
Securities that have requested such method of payment and provided wire transfer instructions to 
the Company or the Paying Agent. If any Interest Payment Date (other than an Interest Payment 
Date coinciding with the Stated Maturity or earlier Redemption Date, Purchase Date, or 
Fundamental Change Purchase Date) falls on a day that is not a Business Day, such Interest 
Payment Date will be postponed to the next succeeding Business Day and no interest on such 
payment will accrue for the period from and after the Interest Payment Date to such next 
succeeding Business Day, PROVIDED that, if such Business Day falls in the next succeeding 
calendar month, the Interest Payment Date will be the Business Day immediately preceding such 
Interest Payment Date. If the Stated Maturity, Redemption Date, Purchase Date or Fundamental 
Change Purchase Date of this Security would fall on a day that is not a Business Day, the 
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required payment of interest, if any, and principal will be made on the next succeeding Business 
Day and no interest on such payment will accrue and no principal will accrete for the period 
from and after the Stated Maturity, Redemption Date, Purchase Date or Fundamental Change 
Purchase Date to such next succeeding Business Day.   

5. PAYING AGENT, CONVERSION AGENT AND REGISTRAR.  

Initially, the Trustee will act as Paying Agent, Conversion Agent and Registrar. The 
Company may appoint and change any Paying Agent, Conversion Agent, Registrar or co-
registrar without notice, other than notice to the Trustee. The Company or any of its Subsidiaries 
or any of their Affiliates may act as Paying Agent, Conversion Agent, Registrar or co-registrar.   

6. INDENTURE.  

The terms of the Securities include those stated in the Indenture and those made part of 
the Indenture by reference to the Trust Indenture Act of 1939, as in effect from time to time (the 
"TIA"). The Securities are subject to all such terms, and Holders are referred to the Indenture and 
the TIA for a statement of those terms.  

The Securities are general unsecured obligations. The Indenture does not limit other 
indebtedness of the Company.   

7. REDEMPTION AT THE OPTION OF THE COMPANY.  

No sinking fund is provided for the Securities. Prior to August 15, 2013, the Securities 
shall not be redeemable at the option of the Company. Beginning on August 15, 2013 and until 
the Stated Maturity, the Securities are redeemable for Cash as a whole, or from time to time in 
part, at the option of the Company at the applicable Redemption Price.  

If the Company redeems less than all of the outstanding Securities, subject to the 
procedures of the Depositary, the Trustee will select the Securities to be redeemed (i) by lot; 
(ii) pro rata; or (iii) by another method the Trustee considers fair and appropriate. If the Trustee 
selects a portion of a Holder's Securities for partial redemption and the Holder converts a portion 
of the same Securities, the converted portion shall be deemed to be from the portion selected for 
redemption.   

8. NOTICE OF REDEMPTION.  

Notice of redemption will be mailed at least 30 days but not more than 60 days before the 
Redemption Date to each Holder of Securities to be redeemed at the Holder's registered address. 
If money sufficient to pay the Redemption Price of all Securities (or portions thereof) to be 
redeemed on the Redemption Date is deposited with the Paying Agent prior to or on the 
Redemption Date, immediately after such Redemption Date interest shall cease to accrue and 
principal will cease to accrete on such Securities or portions thereof. Securities in denominations 
larger than $1,000 Original Principal Amount may be redeemed in part but only in integral 
multiples of $1,000.   
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9. PURCHASE BY THE COMPANY AT THE OPTION OF THE HOLDER.  

Each Holder has the right to require the Company to purchase the Securities held by such 
Holder on August 15, 2014, 2015 and 2020 (each, a "PURCHASE DATE"). If required by any 
Holder, the Company shall purchase Securities for Cash, Common Stock or any combination of 
Cash and Common Stock at a Purchase Price equal to the Accreted Principal Amount thereof, 
plus accrued and unpaid cash interest (including Contingent Interest, if any) to, but excluding, 
the Purchase Date, upon delivery of a Purchase Notice containing the information set forth in the 
Indenture, at any time from the opening of business on the date that is 20 Business Days prior to 
such Purchase Date until the close of business on the Business Day immediately preceding such 
Purchase Date and upon delivery of the Securities to the Paying Agent by the Holder as set forth 
in the Indenture.  

At the option of the Holder and subject to the terms and conditions of the Indenture, the 
Company shall purchase for Cash, Common Stock or any combination of Cash and Common 
Stock all or a portion of the Securities held by such Holder as of the date that is not less than 20 
nor more than 35 Business Days after the date of the Company's notice to Holders of the 
occurrence of a Fundamental Change occurring prior to Stated Maturity for a Fundamental 
Change Purchase Price equal to the Accreted Principal Amount thereof, plus accrued and unpaid 
cash interest (including Contingent Interest, if any) to, but excluding, the Fundamental Change 
Purchase Date, unless such Fundamental Change Purchase Date falls after a Regular Record 
Date and on or prior to the corresponding Interest Payment Date, in which case the Company 
shall pay the full amount of accrued and unpaid cash interest (including Contingent Interest, if 
any) payable on such Interest Payment Date to the Holder at the close of business on such 
Regular Record Date.  

Holders have the right to withdraw any Purchase Notice or Fundamental Change 
Purchase Notice, as the case may be, by delivering to the Paying Agent a written notice of 
withdrawal in accordance with the provisions of the Indenture.  

As provided in the Indenture, if Cash or Common Stock (or any combination of Cash and 
Common Stock) sufficient to pay the Purchase Price or Fundamental Change Purchase Price, as 
the case may be, of all Securities or portions thereof to be purchased as of the Purchase Date or 
the Fundamental Change Purchase Date, as the case may be, is deposited with the Paying Agent 
on the Purchase Date or the Fundamental Change Purchase Date, as the case may be, all interest 
(including Contingent Interest, if any) ceases to accrue and principal ceases to accrete on such 
Securities (or portions thereof) immediately after such Purchase Date or Fundamental Change 
Purchase Date, as the case may be, and the Holder thereof shall have no other rights as such 
(other than the right to receive the Purchase Price or Fundamental Change Purchase Price, as the 
case may be, upon surrender of such Security).   

10. CONVERSION.  

Subject to the terms of the Indenture, the Holder of a Security may convert the Security 
into shares of Common Stock at the Conversion Rate under the circumstances set forth in 
Section 11.01 of the Indenture; PROVIDED, HOWEVER, the Company may satisfy its 
obligation with respect to any demand for conversion by delivering Common Stock, Cash or a 
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combination of Cash and Common Stock. The Conversion Rate for the Securities on any 
Conversion Date shall be determined as set forth in the Indenture. Upon conversion of a 
Security, the Company shall deliver the Conversion Settlement Distribution within the time 
periods set forth in Section 11.02 of the Indenture.  

The Conversion Rate applicable to each Security that is surrendered for conversion, in 
accordance with the Securities and Article 11 of the Indenture, at any time during the Make-
Whole Conversion Period with respect to a Make-Whole Fundamental Change shall be increased 
to an amount equal to the Conversion Rate that would, but for Section 11.14 of the Indenture, 
otherwise apply to such Security pursuant to Article 11 of the Indenture, plus an amount equal to 
the Make-Whole Applicable Increase; provided, however, that such increase to the Conversion 
Rate shall not apply if such Make-Whole Fundamental Change is announced by the Company 
but shall not be consummated.  

 

A Security in respect of which a Holder has delivered a Purchase Notice or a 
Fundamental Change Purchase Notice exercising the option of such Holder to require the 
Company to purchase such Security may be converted only if such notice of exercise is 
withdrawn in accordance with the terms of the Indenture.  

The Company shall deliver Cash or a check in lieu of any fractional share of Common 
Stock.  

A Holder's right to convert the Securities into Common Stock of the Company is also 
subject to the Company's right to elect pursuant to Section 11.03 of the Indenture to pay such 
Holder Cash in lieu of delivering all or part of such Common Stock.  

A Holder may convert a portion of a Security if the Original Principal Amount of such 
portion is $1,000 or an integral multiple of $1,000. No payment or adjustment shall be made for 
dividends on the Common Stock except as provided in the Indenture. On conversion of a 
Security, except for conversion during the period from the close of business on any Regular 
Record Date immediately preceding any Interest Payment Date to the opening of business on 
such Interest Payment Date, in which case the Holder on such Regular Record Date shall receive 
the interest payable on such Interest Payment Date, that portion of accrued and unpaid interest 
(including Contingent Interest, if any) and any accretion of principal on the converted Security 
attributable to the period from the most recent Interest Payment Date (or, if no Interest Payment 
Date has occurred, from the Issue Date) through the Conversion Date shall not be cancelled, 
extinguished or forfeited, but rather shall be deemed to be paid in full to the Holder thereof 
through delivery of the Common Stock (together with the Cash payment, if any, in lieu of 
fractional shares), or Cash or a combination of Cash and Common Stock in lieu thereof, in 
exchange for the Security being converted pursuant to the provisions hereof.  

Securities or portions thereof surrendered for conversion during the period from the close 
of business on any Regular Record Date immediately preceding any Interest Payment Date to the 
opening of business on such Interest Payment Date shall be accompanied by payment to the 
Company or its order, in New York Clearing House funds or other funds acceptable to the 
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Company, of an amount equal to the interest payable on such Interest Payment Date with respect 
to the Original Principal Amount of Securities or portions thereof being surrendered for 
conversion; PROVIDED that no such payment need be made (1) if the Company has specified a 
Redemption Date that occurs during the period from the close of business on a Regular Record 
Date to the opening of business on the Interest Payment Date to which such Regular Record Date 
relates, (2) if the Company has specified a Fundamental Change Purchase Date during such 
period, or (3) if any overdue interest or overdue Contingent Interest exists on the Conversion 
Date with respect to the Securities converted, to the extent of such overdue interest.  

No fractional shares will be issued upon conversion; in lieu thereof, an amount will be 
paid in Cash pursuant to Section 11.04 of the Indenture.  

The Company agrees, and by acceptance of a beneficial interest in a Security each Holder 
and any beneficial owner of a Security shall be deemed to agree to be bound (in the absence of 
an administrative determination or judicial ruling to the contrary) by the Company's 
determination of the comparable yield and projected payment schedule within the meaning of the 
contingent debt regulations, and accordingly shall treat, for United States federal income tax 
purposes, the fair market value of the Common Stock received upon the conversion of a Security 
(together with any Cash payment in lieu of fractional shares) or Cash in lieu thereof, or a 
combination of Cash and Common Stock as a contingent payment on the Security for purposes 
of Treasury Regulation Section 1.1275-4 or any successor provision.  

To convert a Security, a Holder must fulfill the conditions set forth in Section 11.02 of 
the Indenture.  

The Conversion Rate will be adjusted as set forth in Article 11 of the Indenture.   

11. DENOMINATIONS; TRANSFER; EXCHANGE.  

The Securities are in fully registered form, without coupons, in denominations of $1,000 
of Original Principal Amount and integral multiples of $1,000. A Holder may transfer or 
exchange Securities in accordance with the Indenture. The Registrar may require a Holder, 
among other things, to furnish appropriate endorsements and transfer documents and to pay any 
taxes and fees required by law or permitted by the Indenture. The Registrar need not transfer or 
exchange any Securities selected for redemption (except, in the case of a Security to be redeemed 
in part, the portion of the Security not to be redeemed) or any Securities in respect of which a 
Purchase Notice or Fundamental Change Purchase Notice has been given and not withdrawn 
(except, in the case of a Security to be purchased in part, the portion of the Security not to be 
purchased) or any Securities for a period of 15 days before the mailing of a notice of redemption 
of Securities to be redeemed.   

12. PERSONS DEEMED OWNERS.  

The registered Holder of this Security may be treated as the owner of this Security for all 
purposes.   
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13. UNCLAIMED MONEY OR SECURITIES.  

The Trustee and the Paying Agent shall return to the Company upon written request any 
money or securities held by them for the payment of any amount with respect to the Securities 
that remains unclaimed for two years subject to applicable unclaimed property law. After return 
to the Company, Holders entitled to the money or securities must look to the Company for 
payment as general creditors unless an applicable abandoned property law designates another 
person.   

14. AMENDMENT; WAIVER.  

Subject to certain exceptions set forth in the Indenture, (i) the Indenture or the Securities 
may be amended with the written consent of the Holders of at least a majority in aggregate 
Original Principal Amount of the Securities at the time outstanding and (ii) certain Defaults may 
be waived with the written consent of the Holders of a majority in aggregate Original Principal 
Amount of the Securities at the time outstanding. The Company and the Trustee may amend the 
Indenture under certain circumstances without the consent of the Holders, as described in the 
Indenture.   

15. DEFAULTS AND REMEDIES.  

If an Event of Default occurs and is continuing, the Trustee, or the Holders of at least 
25% in aggregate Original Principal Amount of the Securities then outstanding, may declare all 
the Securities to be due and payable immediately. Certain events of bankruptcy or insolvency are 
Events of Default which will result in the Securities becoming due and payable immediately 
upon the occurrence of such Events of Default.  

Holders may not enforce the Indenture or the Securities except as provided in the 
Indenture. The Trustee may refuse to enforce the Indenture or the Securities unless it receives 
reasonable indemnity or security. Subject to certain limitations, Holders of a majority in 
aggregate Original Principal Amount of the Securities at the time outstanding may direct the 
Trustee in its exercise of any trust or power. The Trustee may withhold from Holders notice of 
any continuing Default (except a Default in payment on any Security) if it determines that 
withholding notice is in their interests.   

16. TRUSTEE DEALINGS WITH THE COMPANY.  

Subject to certain limitations imposed by the TIA, the Trustee under the Indenture, in its 
individual or any other capacity, may become the owner or pledgee of Securities and may 
otherwise deal with and collect obligations owed to it by the Company or its Affiliates and may 
otherwise deal with the Company or its Affiliates with the same rights it would have if it were 
not Trustee.   

17. NO RECOURSE AGAINST OTHERS.  

A director, officer, employee or stockholder, as such, of the Company shall not have any 
liability for any obligations of the Company under the Securities or the Indenture or for any 
claim based on, in respect of or by reason of such obligations or their creation. By accepting a 
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Security, each Holder waives and releases all such liability.  The waiver and release are part of 
the consideration for the issue of the Securities.   

18. AUTHENTICATION.  

This Security shall not be valid until an authorized signatory of the Trustee manually 
signs the Trustee's Certificate of Authentication on the other side of this Security.   

19. ABBREVIATIONS.  

Customary abbreviations may be used in the name of a Holder or an assignee, such as 
TEN COM (=tenants in common), TEN ENT (=tenants by the entireties), JT TEN (=joint tenants 
with right of survivorship and not as tenants in common), CUST (=custodian), and U/G/M/A 
(=Uniform Gift to Minors Act).   

20. GOVERNING LAW.  

THE LAWS OF THE STATE OF NEW YORK SHALL GOVERN THE INDENTURE 
AND THIS SECURITY, WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS.  

--------------------------- 

The Company will furnish to any Holder upon written request and without charge a copy 
of the Indenture.  

DST Systems, Inc.  
333 West 11th Street  
Kansas City, Missouri 64105  
Attention: DST Corporate Secretary 
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Schedule I 

[Include Schedule I only for a Global Security]  

DST SYSTEMS, INC. 
4.125% Series C Convertible Senior Debenture Due 2023 

No. 1 
 

 

 Date 
Original Principal 

Amount 

Notation Explaining 
Original Principal 
Amount Recorded Authorized Signature of Trustee 
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ASSIGNMENT FORM 

To assign this Security, fill in the form below:  

For value received ______________________________hereby sell(s), assign(s) and 
transfer(s) unto ___________________________________ (Please insert Social Security or 
other Taxpayer Identification Number of assignee) the within Security,  and hereby  irrevocably  
constitutes  and  appoints ______________________________________ attorney to transfer 
said Security on the books of the Company, with full power of substitution in the premises.  

 
Dated:    
    
    
    
    
    
    
   Signature(s) 
 
 

Signature(s) must be guaranteed by an "ELIGIBLE GUARANTOR 
INSTITUTION" meeting the requirements of the Security registrar, which 
requirements include membership or participation in the Security Transfer 
Agent Medallion Program ("STAMP") or such other "SIGNATURE 
GUARANTEE PROGRAM" as may be determined by the Security registrar 
in addition to, or in substitution for, STAMP, all in accordance with the 
Securities Exchange Act of 1934, as amended.  

 
    
   SIGNATURE GUARANTEE 
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CONVERSION NOTICE   

To convert this Security pursuant to Article 11 of the Indenture, check the box:  [ ] 

To convert only part of this Security, state the Original Principal Amount to be converted (which 
must be $1,000 or an integral multiple of $1,000): $ ___________________________   

If you want the stock certificate made out in another person's name, fill in the form below:  

 
   
 (Insert other person's soc. sec. or tax ID no.)  
   
 

   
 (Print or type other person's name, address and zip code)  
 
Your   
Signature:   
 
(Sign exactly as your name appears on the other side of this Security) 
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PURCHASE NOTICE  

4.125% SERIES A CONVERTIBLE SENIOR DEBENTURES DUE 2023 

TO: DST SYSTEMS, INC. 
 THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.  

The undersigned registered owner of this Series C Debenture hereby irrevocably 
acknowledges receipt of a notice from DST Systems, Inc. (the "COMPANY") regarding the right 
of holders to elect to require the Company to purchase the Securities and requests and instructs 
the Company to purchase the entire Original Principal Amount of this Security, or portion 
thereof (which is $1,000 Original Principal Amount or an integral multiple thereof) designated 
below, in accordance with the terms of the Indenture at the price of the Accreted Principal 
Amount or proportional portion thereof, together with accrued cash interest (including 
Contingent Interest, if any) to, but excluding, the Purchase Date, to the registered holder hereof. 
Capitalized terms used herein but not defined shall have the meanings ascribed to such terms in 
the Indenture. The Securities shall be purchased by the Company as of the applicable Purchase 
Date pursuant to the terms and conditions specified in the Indenture. This election is made 
pursuant to: Article 12, Purchase at Option of Holders.  

Dated:  

Signature(s):  

NOTICE:  The above signatures of the holder(s) hereof must correspond with the name 
as written upon the face of the Security in every particular without alteration or enlargement or 
any change whatever.  

Security Certificate Number (if applicable):  

Original Principal Amount to be purchased (if less than all): $_____________________.  

In the event the Company elects, pursuant to Section 12.03 of the Indenture, to pay the 
Purchase Price, in whole or in part, in shares of Common Stock but such portion of the Purchase 
Price shall ultimately be paid to such Holder entirely in Cash because any of the conditions to 
payment of the Purchase Price in shares of Common Stock is not satisfied prior to 5:00 p.m., 
New York City time, on the Business Day immediately preceding the Purchase Date, as set forth 
in Section 12.03 of the Indenture, I hereby elect to:  

[ ]  withdraw this Purchase Notice as to $____________ in Original Principal Amount of 
Securities with the following certificate numbers:________________________________ to 
which this Purchase Notice relates;  

[ ]  receive Cash in respect of the entire Purchase Price for all Securities (or portions 
thereof) to which this Purchase Notice relates. 
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OPTION OF HOLDER TO ELECT PURCHASE ON FUNDAMENTAL CHANGE  

4.125% SERIES A CONVERTIBLE SENIOR DEBENTURES DUE 2023 

TO: DST SYSTEMS, INC.  

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.  

The undersigned registered owner of this Series C Debenture hereby irrevocably 
acknowledges receipt of a notice from DST Systems, Inc. (the "COMPANY") regarding the right 
of holders to elect to require the Company to purchase the Securities upon a Fundamental 
Change and requests and instructs the Company pursuant to Section 13.01 to purchase the entire 
Original Principal Amount of this Security, or portion thereof (which is $1,000 Original 
Principal Amount or an integral multiple thereof) designated below, in accordance with the terms 
of the Indenture at the price of 100% of the Accreted Principal Amount or proportional  portion 
thereof,  together with accrued interest (including Contingent Interest, if any) to, but excluding, 
the Fundamental Change Purchase Date, to the registered holder hereof. Capitalized terms used 
herein but not defined shall have the meanings ascribed to such terms in the Indenture. The 
Securities shall be purchased by the Company as of the Fundamental Change Purchase Date 
pursuant to the terms and conditions specified in the Indenture.  

Dated:  

Signature(s):  

NOTICE: The above signatures of the holder(s) hereof must correspond with the 
name as written upon the face of the Security in every particular without alteration or 
enlargement or any change whatever.  

Security Certificate Number (if applicable):  

Original Principal Amount to be purchased (if less than all): $_____________________.  

In the event the Company elects, pursuant to Section 13.02 of the Indenture, to pay the 
Fundamental Change Purchase Price, in whole or in part, in shares of Common Stock but such 
portion of the Fundamental Change Purchase Price shall ultimately be paid to such Holder 
entirely in Cash because any of the conditions to payment of the Fundamental Change Purchase 
Price in shares of Common Stock is not satisfied prior to 5:00 p.m., New York City time, on the 
Business Day immediately preceding the Purchase Date, as set forth in Section 13.02 of the 
Indenture, I hereby elect to: 

[ ]  withdraw this Fundamental Change Purchase Notice as to $____________ in Original 
Principal Amount of Securities with the following certificate numbers: 
________________________________ to which this Fundamental Change Purchase Notice 
relates;  

[ ]  receive Cash in respect of the entire Fundamental Change Purchase Price for all 
Securities (or portions thereof) to which this Fundamental Change Purchase Notice relates.
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EXCHANGE AGREEMENT 
(Unrestricted Notes) 

___________________ (including any other persons or entities exchanging Existing Notes 
hereunder for whom the undersigned Holder holds contractual and investment authority, the “Holder”) 
enters into this Exchange Agreement (the “Agreement”) with DST Systems, Inc., a Delaware corporation 
(the “Company”), on ___________, 2009 whereby the Holder will exchange (the “Exchange”) the 
Company’s 4.125 % Series A Senior Convertible Debentures due August 12, 2023 (the “Existing Notes”) 
for the Company’s new 4.125% Series C Senior Convertible Debentures due August 12, 2023 (the “New 
Notes”) that will be issued pursuant to the provisions of an Indenture dated as of October 6, 2009 among 
the Company and The Bank of New York Mellon Trust Company, N.A., as Trustee (the “Trustee”), as 
supplemented by Supplemental Indenture No. 1 to Indenture, dated as of November __, 2009, and as it 
may be further supplemented or amended from time to time (collectively, the “Indenture”).  

On and subject to the terms hereof, the parties hereto agree as follows: 

Article I:  Exchange of the Existing Notes for New Notes 

At the Closing (as defined herein), the Holder hereby agrees to exchange and deliver to the 
Company the following Existing Notes, and in exchange therefor the Company hereby agrees to issue to 
the Holder the principal amount of New Notes described below and to pay in cash the following accrued 
but unpaid interest on such Existing Notes to (but excluding) October 6, 2009: 
 
Principal Amount of Existing Notes to be Exchanged: $  
  (the “Exchanged Notes”). 
   
Principal amount of New Notes to be issued in Exchange: $  
  (the “Holder’s New Notes”). 
Cash Payment of   
Accrued but Unpaid Interest on Exchanged Notes: $  
  (the “Cash Payment”). 
 

The closing of the Exchange (the “Closing”) shall occur no later than three business days after 
the date of this Agreement.  At the Closing, (a) the Holder shall deliver or cause to be delivered to the 
Company all right, title and interest in and to the Exchanged Notes free and clear of any mortgage, lien, 
pledge, charge, security interest, encumbrance, title retention agreement, option, equity or other adverse 
claim thereto (collectively, “Liens”), together with any documents of conveyance or transfer that the 
Company may deem necessary or desirable to transfer to and confirm in the Company all right, title and 
interest in and to the Exchanged Notes free and clear of any Liens, and (b) the Company shall issue to the 
Holder the Holder’s New Notes and shall deliver to the Holder the Cash Payment; provided, however, 
that the parties acknowledge that the issuance of the Holder’s New Notes to the Holder may be delayed 
due to procedures and mechanics within the system of the Depository Trust Company and that such delay 
will not be a default under this Agreement so long as (i) the Company is using its reasonable best efforts 
to effect the issuance of one or more global notes representing the New Notes, (ii) such delay is no longer 
than three business days, and (iii) interest shall accrue on such New Notes from the date of the Indenture.  
Simultaneously with or after the Closing, the Company may issue New Notes to one or more other 
holders of outstanding Existing Notes, subject to the terms of the Indenture. 
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Article II:  Covenants, Representations and Warranties of the Holder 

The Holder hereby covenants as follows, and makes the following representations and warranties, 
each of which is and shall be true and correct on the date hereof and at the Closing, to the Company, 
Lazard Frères & Co. LLC and Lazard Capital Markets LLC, and all such covenants, representations and 
warranties shall survive the Exchange. 

Section 2.1 Power and Authorization.  The Holder is duly organized, validly existing and in 
good standing, and has the power and authority to execute and deliver this Agreement, to perform its 
obligations hereunder, and to consummate the Exchange contemplated hereby.  If the Holder that is 
signatory hereto is executing this Agreement to effect the exchange of Exchanged Notes beneficially 
owned by one or more other persons or entities (who are thus included in the definition of “Holder” 
hereunder), (a) such signatory Holder has all requisite discretionary and contractual authority to enter into 
this Agreement on behalf of, and bind, each such other person or entity that is a beneficial owner of 
Exchanged Notes, and (b) Exhibit A hereto is a true, correct and complete list of (i) the name of each 
party delivering (as beneficial owner) Exchanged Notes hereunder, (ii) the principal amount of such 
Holder’s Exchanged Notes, (iii) the principal amount of Holder’s New Notes to be issued to such Holder 
in respect of its Exchanged Notes, and (iv) the amount of the cash payment to be made to such Holder in 
respect of the accrued interest on its Exchanged Notes. 

Section 2.2 Valid and Enforceable Agreement; No Violations.  This Agreement has been 
duly executed and delivered by the Holder and constitutes a legal, valid and binding obligation of the 
Holder, enforceable against the Holder in accordance with its terms, except that such enforcement may be 
subject to (a) bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting or 
relating to enforcement of creditors’ rights generally, and (b) general principles of equity (the 
“Enforceability Exceptions”).  This Agreement and consummation of the Exchange will not violate, 
conflict with or result in a breach of or default under (i) the Holder’s organizational documents, (ii) any 
agreement or instrument to which the Holder is a party or by which the Holder or any of its assets are 
bound, or (iii) any laws, regulations or governmental or judicial decrees, injunctions or orders applicable 
to the Holder. 

Section 2.3 Title to the Exchanged Notes.  The Holder is the sole legal and beneficial owner 
of the Exchanged Notes.  The Holder has good, valid and marketable title to the Exchanged Notes, free 
and clear of any Liens (other than pledges or security interests that the Holder may have created in favor 
of a prime broker under and in accordance with its prime brokerage agreement with such broker).  The 
Holder has not, in whole or in part, except as described in the preceding sentence, (a) assigned, 
transferred, hypothecated, pledged, exchanged or otherwise disposed of any of the Exchanged Notes or its 
rights in the Exchanged Notes, or (b) given any person or entity any transfer order, power of attorney or 
other authority of any nature whatsoever with respect to the Exchanged Notes.  Upon the Holder’s 
delivery of the Exchanged Notes to the Company pursuant to the Exchange, the Exchanged Notes shall be 
free and clear of all Liens created by the Holder. 

Section 2.4 Accredited Investor and Qualified Institutional Buyer.  The Holder is (i) an 
“accredited investor” within the meaning of Rule 501 of Regulation D promulgated under the Securities 
Act of 1933, as amended (the “Securities Act”), and (ii) a “qualified institutional buyer” within the 
meaning of Rule 144A promulgated under the Securities Act. 

Section 2.5 No Affiliate, Related Party or 5% Stockholder Status.  The Holder is not, and 
has not been during the consecutive three month period preceding the date hereof, a director, officer or 
“affiliate” within the meaning of Rule 144 promulgated under the Securities Act (an “Affiliate”) of the 
Company.  The Holder did not acquire any of the Exchanged Notes, directly or indirectly, from an 
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Affiliate of the Company.  The Holder and its Affiliates collectively beneficially own and will 
beneficially own as of the date of the Closing (but without giving effect to the Exchange) less than 5% of 
the outstanding common stock, par value $0.01 per share, of the Company (the “Common Stock”).  The 
Holder is not a subsidiary, affiliate or, to its knowledge, otherwise closely-related to any director or 
officer of the Company or beneficial owner of 5% or more of the outstanding Common Stock (each such 
director, officer or beneficial owner, a “Related Party”).  To its knowledge, no Related Party beneficially 
owns 5% or more of the outstanding voting equity of the Holder.  For purposes of this Section 2.5, the 
term “beneficially own” or “beneficial owner” shall have the meaning set forth in Rule 13d-3 under the 
Securities and Exchange Act of 1934, as amended (“Exchange Act”). 

Section 2.6 No Illegal Transactions.  The Holder has not, directly or indirectly, and no 
person acting on behalf of or pursuant to any understanding with the Holder has, engaged in any 
transactions in the securities of the Company (including, without limitation, any Short Sales (as defined 
below) involving any of the Company’s securities) since the time that such Holder was first contacted by 
either the Company, Lazard Frères & Co. LLC or Lazard Capital Markets LLC or any other person 
regarding an investment in the New Notes or the Company.  Such Holder covenants that neither it nor any 
person acting on its behalf or pursuant to any understanding with such Holder will engage, directly or 
indirectly, in any transactions in the securities of the Company (including Short Sales) prior to the time 
the transactions contemplated by this Agreement are publicly disclosed.  “Short Sales” include, without 
limitation, all “short sales” as defined in Rule 200 of Regulation SHO promulgated under the Exchange 
Act, and all types of direct and indirect stock pledges, forward sale contracts, options, puts, calls, short 
sales, swaps, derivatives and similar arrangements (including on a total return basis), and sales and other 
transactions through non-U.S. broker-dealers or foreign regulated brokers.  Solely for purposes of this 
Section 2.6, subject to the Holder's compliance with its obligations under the U.S. federal securities laws 
and the Holder’s internal policies, “Holder” shall not be deemed to include any subsidiaries or affiliates of 
the Holder that are effectively walled off by appropriate “Chinese Wall” information barriers approved by 
the Holder’s legal or compliance department (and thus have not been privy to any information concerning 
the Exchange). 

Section 2.7 Adequate Information; No Reliance.  The Holder acknowledges and agrees 
that (a) the Holder has been furnished with all materials it considers relevant to making an investment 
decision to enter into the Exchange and has had the opportunity to review the Company’s filings with the 
Securities and Exchange Commission (the “SEC”), including, without limitation, all filings made 
pursuant to the Exchange Act, (b) the Holder has had a full opportunity to ask questions of the Company 
concerning the Company, its business, operations, financial performance, financial condition and 
prospects, and the terms and conditions of the Exchange, (c) the Holder has had the opportunity to consult 
with its accounting, tax, financial and legal advisors to be able to evaluate the risks involved in the 
exchange of the Existing Notes pursuant hereto and to make an informed investment decision with respect 
to such Exchange and (d) the Holder is not relying, and has not relied, upon any statement, advice 
(whether legal, tax, financial, accounting or other), representation or warranty made by the Company or 
any of its affiliates or representatives including, without limitation, Lazard Frères & Co. LLC and Lazard 
Capital Markets LLC, except for (i) the publicly available filings made by the Company with the SEC 
under the Exchange Act and (ii) the representations and warranties made by the Company in this 
Agreement. 

Section 2.8 No Public Market.  The Holder understands that no public market exists for the 
New Notes, and that there is no assurance that a public market will ever develop for the New Notes. 
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Article III:  Covenants, Representations and Warranties of the Company 

The Company hereby covenants as follows, and makes the following representations and 
warranties, each of which is and shall be true and correct on the date hereof and at the Closing, to the 
Holder, Lazard Frères & Co. LLC and Lazard Capital Markets LLC, and all such covenants, 
representations and warranties shall survive the Exchange. 

Section 3.1 Power and Authorization.  The Company is duly incorporated, validly existing 
and in good standing under the laws of its state of incorporation, and has the power and authority to 
execute and deliver this Agreement and the Indenture, to perform its obligations hereunder and 
thereunder, and to consummate the Exchange contemplated hereby.   

Section 3.2 Valid and Enforceable Agreements; No Violations.  This Agreement has been 
duly executed and delivered by the Company and constitutes a legal, valid and binding obligation of the 
Company, enforceable against the Company in accordance with its terms, except that such enforcement 
may be subject to the Enforceability Exceptions.  At the Closing, the Indenture, substantially in the form 
of Exhibit B hereto, will have been duly executed and delivered by the Company and will govern the 
terms of the New Notes, and the Indenture will constitute a legal, valid and binding obligation of the 
Company, enforceable against the Company in accordance with its terms, except that such enforcement 
may be subject to the Enforceability Exceptions.  This Agreement, the Indenture and consummation of 
the Exchange will not violate, conflict with or result in a breach of or default under (i) the charter, bylaws 
or other organizational documents of the Company, (ii) any agreement or instrument to which the 
Company is a party or by which the Company or any of its assets are bound, or (iii) any laws, regulations 
or governmental or judicial decrees, injunctions or orders applicable to the Company. 

Section 3.3 Validity of the Holder’s New Notes.  The Holder’s New Notes have been duly 
authorized by the Company and, when executed and authenticated in accordance with the provisions of 
the Indenture and delivered to the Holder pursuant to the Exchange against delivery of the Exchanged 
Notes in accordance with the terms of this Agreement, the Holder’s New Notes will be valid and binding 
obligations of the Company, enforceable in accordance with their terms, except that such enforcement 
may be subject to the Enforceability Exceptions, and the Holder’s New Notes will not be subject to any 
preemptive, participation, rights of first refusal and other similar rights.  Assuming the accuracy of the 
Holder’s representations and warranties hereunder, the Holder’s New Notes (a) will be issued in the 
Exchange exempt from the registration requirements of the Securities Act pursuant to Section 4(2) of the 
Securities Act, (b) will be free of any restrictions on resale by the Holder pursuant to Rule 144 
promulgated under the Securities Act, and (c) will be issued in compliance with all applicable state and 
federal laws concerning the issuance of the Holder’s New Notes.   

Section 3.4 Validity of Underlying Common Stock.  The Holder’s New Notes are 
convertible into shares of Common Stock (the “Conversion Shares”) in accordance with the terms of the 
Indenture.  The Conversion Shares have been duly authorized and reserved by the Company for issuance 
upon conversion of the Holder’s New Notes and, when issued upon conversion of the Holder’s New 
Notes in accordance with the terms of the Holder’s New Notes and the Indenture, will be validly issued, 
fully paid and non-assessable, and the issuance of the Conversion Shares will not be subject to any 
preemptive, participation, rights of first refusal and other similar rights.   

Section 3.5 Listing Approval.  The Conversion Shares have been listed on the New York 
Stock Exchange.  

Section 3.6 Disclosure.  On or before the first business day following the date of this 
Agreement, the Company shall issue a publicly available press release and/or file with the SEC a Current 
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Report on Form 8-K disclosing all material terms of the Exchange (to the extent not previously publicly 
disclosed).   

Article IV:  Miscellaneous 

Section 4.1 Entire Agreement.  This Agreement and any documents and agreements 
executed in connection with the Exchange embody the entire agreement and understanding of the parties 
hereto with respect to the subject matter hereof and supersede all prior and contemporaneous oral or 
written agreements, representations, warranties, contracts, correspondence, conversations, memoranda 
and understandings between or among the parties or any of their agents, representatives or affiliates 
relative to such subject matter, including, without limitation, any term sheets, emails or draft documents.   

Section 4.2 Construction.  References in the singular shall include the plural, and vice versa, 
unless the context otherwise requires.  References in the masculine shall include the feminine and neuter, 
and vice versa, unless the context otherwise requires.  Headings in this Agreement are for convenience of 
reference only and shall not limit or otherwise affect the meanings of the provisions hereof.  Neither 
party, nor its respective counsel, shall be deemed the drafter of this Agreement for purposes of construing 
the provisions of this Agreement, and all language in all parts of this Agreement shall be construed in 
accordance with its fair meaning, and not strictly for or against either party. 

Section 4.3 Governing Law.  This Agreement shall in all respects be construed in 
accordance with and governed by the substantive laws of the State of New York, without reference to its 
choice of law rules. 

Section 4.4 Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which taken together shall constitute one and the same instrument.  
Any counterpart or other signature hereon delivered by facsimile shall be deemed for all purposes as 
constituting good and valid execution and delivery of this Agreement by such party. 

 

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed 
as of the date first above written. 
 
 
“HOLDER”:  “COMPANY”: 
     
  DST SYSTEMS, INC. 
     
     
By:   By:  
     
Name:   Name:  
     
Title:   Title:  
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EXHIBIT A 
Exchanging Beneficial Owners 

 

Name of 
Beneficial Owner 

Principal Amount of 
Exchanged Notes 

Principal Amount of 
Holder’s New Notes  Cash Interest Payment 
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EXHIBIT B 
Indenture 
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NEWS RELEASE C2009-13 
 
   

DST Systems, Inc. 
333 West 11th Street 
Kansas City, MO 
64105 

 Contact: 
Thomas A. McDonnell (816) 435-8684 
Chief Executive Officer 
Kenneth V. Hager (816) 435-8603 
Vice President and Chief Financial 
Officer 

NYSE Symbol: DST   
   
 

FOR IMMEDIATE RELEASE—November 25, 2009      Page 1 
 

DST SYSTEMS, INC. ANNOUNCES EXCHANGE TRANSACTION INVOLVING 
4.125% SERIES A CONVERTIBLE SENIOR DEBENTURES  

 
KANSAS CITY, MO (November 25, 2009) – DST Systems, Inc. (NYSE: DST) (the 
“Company”) today announced that the Company has entered into separate privately negotiated 
exchange agreements under which it will exchange $66.6 million in aggregate principal of the 
Company’s outstanding 4.125% Series A Convertible Senior Debentures due 2023 (“Existing 
Debentures”) for $66.6 million in aggregate principal of new 4.125% Series C Convertible 
Senior Debentures due 2023 ("New Debentures").  The New Debentures are convertible under 
certain circumstances by holders into shares of DST common stock per $1,000 original principal 
amount of debentures at an initial conversion rate of 20.3732 shares (subject to adjustment in 
certain events). This is equivalent to an initial conversion price of $49.08 per share for the New 
Debentures. 
 
Shares of the Company’s common stock, into which the New Debentures are convertible, have 
been reserved for issuance by the Company and listed on the New York Stock Exchange. 
Holders of the New Debentures have the option to require the Company to purchase the notes on 
August 15, 2014 and certain subsequent dates, and in certain other circumstances, at a price 
equal to the accreted principal amount of the Series C debentures to be purchased plus any 
accrued and unpaid interest. The Company has the right to redeem the New Debentures 
beginning August 15, 2013.  
 
No Solicitation  
This press release shall not constitute an offer to sell or a solicitation of an offer to buy any 
securities, nor shall there be any sale of securities in any state or jurisdiction in which such offer, 
solicitation or sale would be unlawful prior to registration or qualification under the securities 
laws of any such state or jurisdiction. 
 

***** 
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The information and comments in this press release may include forward-looking 
statements respecting DST and its businesses. Such information and comments are based on 
DST's views as of today, and actual actions or results could differ. There could be a number of 
factors, risks, uncertainties or contingencies that could affect future actions or results, including 
but not limited to those set forth in DST's periodic reports (Form 10-K or 10-Q) filed from time 
to time with the Securities and Exchange Commission. All such factors should be considered in 
evaluating any forward-looking statements. The Company undertakes no obligation to update 
any forward-looking statements in this press release to reflect future events. 


