UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

February 4, 2014

Marc S. Gerber
Skadden, Arps, Slate, Meagher & Flom LLP
marc.gerber@skadden.com

Re:  DST Systems, Inc.
Incoming letter dated December 20, 2013

Dear Mr. Gerber:

This is in response to your letters dated December 20, 2013 and January 16, 2014
concerning the shareholder proposal submitted to DST by the Connecticut Retirement
Plans and Trust Funds. We also have received a letter from the proponent dated
January 10, 2014. Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure

cc: Francis H. Byrd
State of Connecticut
Office of the Treasurer
francis.byrd@ct.gov



February 4, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  DST Systems, Inc.
Incoming letter dated December 20, 2013

The proposal relates to the chairman of the board.

Rules 14a-8(b) and 14a-8(f) require a proponent to provide documentary support
of a claim of beneficial ownership upon request. To date, the proponent has not provided
a statement from the record holder evidencing documentary support of continuous
beneficial ownership of $2,000, or 1%, in market value of voting securities, for at least
one year prior to submission of the proposal. We note, however, that DST failed to
adequately describe the defects in the proponent’s proof of ownership letters. In this
regard, Staff Legal Bulletin No. 14G (October 16, 2012) indicates the staff will not grant
no-action relief to a company on the basis that a proponent’s proof of ownership does not
cover the one-year period preceding and including the date the proposal is submitted
unless the company provides a notice of defect that identifies the specific date on which
the proposal was submitted and explains that the proponent must obtain a proof of
ownership letter verifying continuous ownership of the requisite amount of securities for
the one-year period preceding and including the submission date. Staff Legal Bulletin
No. 14G further indicates that notices of defect that make no mention of the gap in the
period of ownership covered by the proponent’s proof of ownership letter do not
adequately describe the defect or explain what a proponent must do to remedy the defect.
DST’s request for additional information from the proponent did not mention the gap in
the period of ownership covered by the proponent’s proof of ownership letters.

Based on the information provided in your request, it appears that the proposal
was submitted to DST on November 20, 2013, and therefore, the submission date was
November 20, 2013. We note, however, that the proponent’s proof of ownership letters
did not establish continuous ownership for the one-year period preceding and including
November 20, 2013, the date of submission. Specifically, the letters covered the
one-year period preceding and including November 18, 2013 rather than
November 20, 2013. Accordingly, unless the proponent provides DST with documentary
support verifying continuous ownership for the one-year period preceding and including
November 20, 2013, within seven calendar days after receiving this letter, we will not
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recommend enforcement action to the Commission if DST omits the proposal from its
proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Erin E. Martin
Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and'to determirie, initially, whether or not it may be appropriate in a particular matter to.
recommend enforcement action to the Commission. In connection with a shareholder proposal
" under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or-the proponent’s representative.

4 Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always. consider information conceming alleged violations of
the statutes administered by the-Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nle involved. The receipt by the staff
of such information,; however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 142a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
.. to include shareholder proposals in its proxy materials. Accordingly a discretionary
. determination not to recommend or take Commission enforcement action, does not prccludc a
proponent, or any shareholder of a. company, from pursuing any rights he or shc may have against
the company in court, should the management omit the proposal from the company's proxy
material.
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Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel
100 F Street, N.E.

Washington, D.C. 20549

Ladies and Gentlemen:

RE: DST Systems, Inc. — 2014 Annual Meeting

Supplement to Letter dated December 20, 2013 Relating
to Shareholder Proposal of the Connecticut Retirement
Plans and Trust Funds

We refer to our letter dated December 20, 2013 (the “No-Action Request™)
pursuant to which we requested, on behalf of DST Systems, Inc., a Delaware
corporation (the “Company™), that the Staff of the Division of Corporation Finance (the
“Staff”) of the Securities and Exchange Commission concur with the Company’s view
that the shareholder proposal and supporting statement (the “Proposal”) submitted by
the Connecticut Retirement Plans and Trust Funds (the “Proponent™) may properly be
omitted from the proxy materials to be distributed by the Company in connection with
its 2014 annual meeting of stockholders (the “2014 Proxy Materials™).

This letter is in response to the letter to the Staff, dated January 10, 2014,
submitted by the Proponent and supplements the No-Action Request. In accordance
with Rule 14a-8(j), we are simultaneously sending a copy of this letter to the Proponent.

L The Deficiency Letter Complied with Rule 14a-8(f) and Related Staff

Guidance.

The Proponent claims that the Company did not provide the Proponent with
“adequate notice” of the Proponent’s eligibility deficiency. However, the Company’s
deficiency letter, dated December 2, 2013 (the “Deficiency Letter”), complied with
Rule 14a-8(f)(1) and related Staff guidance. Section C.2 of Staff Legal Bulletin No.
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14B (Sept. 15, 2004) provides that “[i]f the company cannot determine whether the
shareholder satisfies the rule 14a-8 minimum ownership requirements, the company
should request that the shareholder provide proof of ownership that satisfies the
requirements of rule 14a-8” and “should use language that tracks rule 14a-8(b).” The
Deficiency Letter requested such proof of ownership and, in explaining the requirement,
tracked the language in Rule 14a-8(b). The Deficiency Letter also complied with the
guidance in Staff Legal Bulletin No. 14G (Oct. 16, 2012), which provides that in cases
where the proponent’s proof of ownership does not cover the one-year period preceding
and including the date the proposal is submitted, the notice of defect must “identif[y]
the specific date on which the proposal was submitted” and explain that the proponent
“must obtain a new proof of ownership letter verifying continuous ownership of the
requisite amount of securities for the one-year preceding and including such date to cure
the defect.” Consistent with the foregoing, the Deficiency Letter very clearly specified
that the Proponent must verify, and provide written proof of, ownership “for at least one
year, preceding and including November 20, 2013, the date that the proposal was
submitted.”

18 Following Proper Notice of Deficiency, Rule 14a-8 Does Not Require
Supplemental Deficiency Notices.

Pursuant to Rule 14a-8(f)(1) and Staff precedent, where a company timely
notifies a proponent that his or her proposal is deficient for eligibility or procedural
reasons, and the proponent’s response does not cure the deficiency, the company is
under no obligation to send a second deficiency notice or otherwise notify the
proponent of a continuing deficiency. See, e.g., Great Plains Energy Inc. (Jan. 19,
2011); Great Plains Energy Inc. (June 17, 2010); Allegheny Energy, Inc. (Dec. 22,
2009); Alcoa Inc. (Feb. 18, 2009).

The Proponent appears to be of the view that, after delivery of the Deficiency
Letter, the Company should have provided supplemental notice or guidance to the
Proponent to ensure that that Proponent remedied the eligibility defect. However, it is
the Proponent’s obligation, and not the Company’s, to demonstrate eligibility to submit
the Proposal under Rule 14a-8. The Company’s obligation is to notify the Proponent of
any alleged defects within 14 calendar days of receiving the Proposal, which the
Company did in its Deficiency Letter. Nothing in Rule 14a-8 requires a company to
engage in an iterative, back-and-forth process with a proponent to ensure that the
proponent is able to remedy each and every deficiency in its submission. In fact,
Section C.6 of Staff Legal Bulletin No. 14 (July 13, 2001) states that “a company may
exclude a proposal from its proxy materials due to eligibility or procedural defects if ...
the shareholder timely responds [to the company’s notice of defect] but does not cure
the eligibility or procedural defect(s).”
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Moreover, the Proponent’s argument that the Company should have explained to
the Proponent the language in the Deficiency Letter because the “language was
confusing” to the Proponent is without merit. The Proponent claims that the Deficiency
Letter was confusing because it “discussed how to tell if the [Proponent’s] record holder
is a DTC participant” and suggests that the Deficiency Letter could have been referring
to a defect relating to DTC participants or ownership among two custodians. However,
the Proponent’s purported confusion regarding the Deficiency Letter is contrary to the
Proponent’s statements in its December 11, 2013 email to the Company, stating that
“[t]he letters of ownership from State Street and Bank of New York Mellon, both of
which are DTC participants, are clear on the point that the CRPTF has been a holder of
DST shares continuously for over a year” and that “[t]he Treasurer believes that the
proposal submission to DST Systems meets the rigorous standards set by the SEC under
Rule 14a-8.” It is apparent from such statements that the Proponent had no difficulty
understanding the language in the Deficiency Letter with respect to the requirements
regarding DTC participants and ownership among multiple record holders, and believed .
it had satisfied those requirements. Accordingly, it cannot be the case that references to
such requirements made the entire Deficiency Letter so confusing that the Proponent
was unable to understand the language in the Deficiency Letter that very clearly stated
that the Proponent must provide proof of ownership for the period “preceding and
including November 20, 2013.”

0. Conclusion.

We note that the Proponent concedes that the Proposal was submitted on
November 20, 2013 and that the submitted broker letters failed to demonstrate
ownership for the one year period, as stated in the Deficiency Notice, “preceding and
including November 20, 2013.” Accordingly, for the reasons stated above and in the
No-Action Request, we respectfully request the Staff’s concurrence that it will take no
action if the Company excludes the Proposal in its entirety from the 2014 Proxy
Materials.
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If we can be of any further assistance, or if the Staff should have any questions,
please do not hesitate to contact me at the telephone number or email address appearing
on the first page of this letter.

Very truly yours,

Marc S. Gerber

cc: Randall D. Young
DST Systems, Inc.

Francis H. Byrd, Assistant Treasurer for Policy
State of Connecticut Treasurer’s Office
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Denise L Naprrer State of Connerticut
Gffice of the Treagurer

January 10, 2014

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

Re:  Request by DST Systems to omit stockholder proposal submitted by Connecticut i

Retirement Plans and Trust Funds

Dear Sir/Madam,

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, Connecticut
Retirement Plans and Trust Funds (“CRPTF”) submitted a stockholder proposal (the
“Proposal”) to DST Systems, Inc. (“DST” or the “Company”). The Proposal asks the
Board of Directors to adopt a policy, and amend the bylaws as necessary to reflect that
policy, to require that the Chair of the Board be an independent member of the Board.

I submit this letter in response to DST’s request, dated December 20, 2013 (the
“No-Action Request™), that the Division provide assurance that it will not recommend
enforcement action if DST omits the Proposal from its proxy materials for the 2014

CHRISTINE SHAW
DEPUTY TREASURER

B —

annual meeting of shareholders. As discussed more fully below, DST has not shown that

it provided the CRPTF with adequate notice of the curable defect on which DST now

relies; accordingly, the CRPTF respectfully asks that DST’s request for relief be

The CRPTF submitted the Proposal on November 20, 2013. DST notified CRPTF
on December 2, 2013 that the CRPTF’s proof that it owned at least $2,000 worth of
Company stock continuously for at least one year at the time it submitted the Proposal

denied.

was defective. (The letter is attached to DST’s request for no-action relief as Exhibit B.)

That notice, however, did not state in what specific way the CRPTF’s proof was

defective. Instead, it reiterated the requirement from Rule 14a-8 in language that

suggested DST believed the CRPTF had submitted no proof at all:

55 ELm STREET, HARTFORD, ConnecTICUT 06106-1773 « (860) 702-3000
An Equal Opportunity Employer
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Our records indicate that the Proponent is not a registered holder of DST Systems
common stock. Please provide a written statement from the record holder of the
Proponents’ shares (usually a bank or broker) and a participant in the Depository

" Trust Company (DTC) verifying that, at the time the Proponent submitted the
Proposal, the Proponent had beneficially held the requisite number of shares of
DST Systems common stock continuously for at least one year.

The December 2 letter also discussed how to tell if the CRPTF’s record holder is
a DTC participant.

The December 2 language was confusing because the CRPTF had submitted two
letters from State Street and the Bank of New York Mellon attesting to the CRPTF’s
continuous ownership of the requisite number of shares for one year. Two letters were
necessary because the CRPTF had switched custodians during the one-year period.

Because DST’s notice was so vague and the CRPTF had in fact provided proof of
ownership, I called Randall Young, DST’s senior vice president, general counsel and
secretary, who had signed the December 2 notice. I left a voicemail asking for
clarification regarding the nature of the defect. On December 9, Mr. Young emailed me,
stating simply that “I believe my letter to you, dated December 2, 2013, speaks for itself.”
(Exhibit A) I contacted him again by email on December 11, noting that neither his
December 2 letter nor his email response identified or characterized the defect in the
CRPTF'’s proof of ownership. I also indicated that the CRPTF was interested in opening a
dialogue around the issues raised by the Proposal. (Exhibit B) Mr. Young’s response
stated that he “respectfully disagree[d] with [my] statements concerning defects in [the
CRPTF’s] proposal.” (Exhibit C) Thus, despite my clear requests, Mr. Young would not
provide any more specific description of the defect beyond the restatement of Rule 14a-
8’s requirements contained in the December 2 letter.

I asked for clarification because the open-ended language in DST’s December 2
letter indicated to me that the Company could be focused on any of several issues. The
language about the record owner being a DTC member suggested that DST might be
taking the position that the CRPTF’s proof was not furnished by the right entity affiliated
with our custodians. I was aware that in the past companies have sought relief on the
basis that the proof was provided by an affiliate of the DTC member and not the exact
member entity. (See Staff Legal Bulletin 14G (Oct. 16, 2012) (noting that some
companies had questioned the sufficiency of proof of ownership letters from affiliates of
DTC participants and stating that such proof was sufficient)) As well, I believed that DST
might be taking issue with the continuity of the CRPTFs share ownership, given the
custodian transfer during the one-year period.

In the No-Action Request, DST for the first time identified the defect in the
CRPTF’s proof of ownership. DST argues that it is entitled to exclude the Proposal
because the CRPTF’s proof letter from BNY Mellon contained a two-day gap between
the last day to which BNY Mellon attested to ownership, November 18, and the date on
which the CRPTF mailed the Proposal, November 20. The CRPTF does not dispute the

TR e



existence of this gap. The practice of the CRPTF’s former custodian was to draft proof of

ownership letters covering up to and through the date on the letter. BN'Y Mellon did not
do so.

If DST had identified this gap as the defect in the CRPTF’s proof of ownership, a
supplemental letter from BNY Mellon could and would have been provided immediately.
The CRPTF continues to hold much more than the requisite amount of stock needed for
eligibility to submit a proposal pursuant to Rule 14a-8. Instead, despite two clear
requests, DST declined to “explain what [the CRPTF] must do to remedy” the defect.
(See SLB 14G, section C)

DST’s refusal is inconsistent with the Staff’s guidance in Staff Legal Bulletin
14G, which states that notices of defect that “make no mention of the gap in the period of
ownership covered by the proponent’s proof of ownership letter or other specific
deficiencies that the company has identified” do not “serve the purpose of Rule 14a-8(f).”
(SLB 14G, section C) That guidance makes clear that DST should have stated that the
gap at the end of the one-year period was the defect to be remedied in its December 2
letter or in response to my queries. Allowing exclusion here would reward gamesmanship
and discourage companies from telling proponents what they must do to remedy
eligibility or procedural defects.

For the reasons stated above, the CRPTF respectfully requests that the Division
deny DST’s request for no-action relief. If you have any questions or need anything
further, please do not hesitate to call me on (860) 702-3292. The CRPTF appreciates the
opportunity to be of assistance in this matter.

Vcr/ytru]y yours,
Fvn Ji A?

Francis H. Byrd
Assistant Treasurer for Policy

cc: Marc S. Gerber
Skadden, Arps, Slate, Meagher & Flom LLP
Via email to Marc.Gerber @skadden.com
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www. dstsystems.com

DST Systems, Inc.
o .- 333 West 11" Street
. Kansas City, MO 64105
s 816.435.1000

December 2, 2013

BY FEDERAL EXPRESS

Francis H. Byrd

Assistant Treasurer for Policy

State of Connecticut Treasurer’s Office
55 Elm Street

Hartford, Connecticut 06106-1773

RE: Notice of Deficiency
Dear Mr. Byrd: |

I am writing to acknowledge receipt of the shareholder proposal (the “Proposal’”)
submitted by the Connecticut State Treasurer on behalf of the Connecticut Retirement

- Plans and Trust Funds (the “Proponent™) to DST Systems, Inc. pursuant to Rule 14a-8

under the Securities Exchange Act of 1934, as amended, for inclusion in DST System’s
proxy materials for the 2014 Annual Meeting of Stockholders (the “Annual Meeting”).

Under the proxy. rules of the Securities and Exchange Commission (the “SEC”),
in order to be eligible to submit a proposal for the Annual Meeting, a proponent must
have continuously held at least $2,000 in market value of DST Systems common stock
for at least one year, preceding and including November 20, 2013, the date that the
proposal was submitted. For your reference, a copy of Rule 14a-8 is attached to this
letter as Exhibit A.

Our records indicate that the Proponent is not a registered holder of DST Systems
common stock. Please provide a written statement from the record holder of the
Proponents’ shares (usually a bank or broker) and a participant in the Depository Trust
Company (DTC) verifying that, at the time the Proponent submitted the Proposal, the
Proponent had beneficially held the requisite number of shares of DST Systems common
stock continuously for at least one year.

In order to determine if the bank or broker holding the Proponent’s shares is a
DTC participant, you can check the DTC’s participant list, which is currently available
on the Internet at http://www.dtcc.com/downloads/membership/directories/dtc/ alpha.pdf.
If the bank or broker holding the Proponent’s shares is not a DTC participant, you also
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Assistant Treasurer for Policy

State of Connecticut Treasurer’s Office
December 2, 2013

Page 2

will need to obtain proof of ownership from the DTC participant through which the
shares are held. You should be able to find out who this DTC participant is by asking the
Proponent’s broker or bank. If the DTC participant knows the Proponent’s broker or
bank’s holdings, but does not know the Proponent’s holdings, the Proponent can satisfy
Rule 14a-8 by obtaining and submitting two proof of ownership statements verifying that,
at the time the Proposal was submitted, the required amount of shares were continuously
held for at least one year — one from the Proponent’s broker or bank confirming the
Proponent’s ownership, and the other from the DTC participant confirming the broker or
bank’s ownership. For additional information regarding the acceptable methods of
proving the Proponent’s ownership of the minimum number of shares of DST Systems
common stock, please see Rule 14a-8(b)(2) in Exhibit A.

The SEC rules require that the documentation be postmarked or transmitted
electronically to us no later than 14 calendar days from the date you receive this letter.
Once we receive this documentation, we will be in a position to determine whether the
Proposal is eligible for inclusion in the proxy materials for the Annual Meeting. DST
Systems reserves the right to seek relief from the SEC as appropriate.

' ewa'y yous,
, M
Senior Vice President, General Counsel &

Secretary :

Enclosure
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§ 240.14a-8 Shareholder proposals.

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

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

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

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

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

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d~101), Schedule 13G (§240.13d-
102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) andfor Form & (§249.105 of this chapter), or
amendments to those documents or updated forms, reflecting your ownership of the shares as of or before the date on which the
one-year eligibility period beglns If you have filed one of these documents with the SEC, you may demonstrate your eligibility by
submitting to the company:

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

(B) Your written statement that you contmuously held the required number of shares for the ane-year pericd as of the date of the
statement; and-

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

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

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

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

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

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled annual meeting, the dead line
is a reasonable time before the company begins to print and send its proxy materials.

(N Quastion 6: What if | fail to follow one of the eligibility or procedural requirements explained in answers to Questions 1 through 4
of this section? (1) The company may exciude your proposal, but only after it has notified you of the problem and you have failed
adequately to correct it. Within 14 calendar days of receiving your proposal, the company must notify you in writing of any
procedural or efigibility deficiencies, as well as of the time frame for your response. Your response must be postmarked, or
transmitted electronicatly, no later than 14 days from the date ydu received the company's notification. A company need not provide
you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company’s
properly determined deadline. If the company intends to exchide the proposal, it will later have to make a submission under
§240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8(j).

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

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

(h) Question 8: Must | appear personatly at the shareholders' meeting to present the proposal? (1) Either you, or your representative
who is qualified under state law to present the proposal on your behalf, must attend the meeting to present the proposal. Whether
you attend the meeting yourse!f or send a qualified representative to the meeting in your ptace, you should make sure that you, or
your reprasentative, follow the proper state law procedures for attending the meeting and/or presenting your proposal.

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

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the company will be permitted
ﬁo exclude all of your proposals from its proxy materials for any meetings held in the following two calendar years.

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

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

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

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

(3) Viofation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy rules, including
§240.14a-9, which prohibits materially false or misleading statements in proxy soliciting materials;

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

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

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



(7) Management funclions: If the proposal deals with a matter relating to the company’s ordinary business operations;
(8) Director elections: If the proposal:

(i) Would disqualify a nominee who is standing fdr eleption:

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

(if) Questions the competence, business judgment, or character of one or more nominees or directors;

(iv) Seeks to inctqde a specific individual in the 'oompany's proxy materials for élecﬁon to the board of directors; or

{(v) Otherwise co;sld affect the outcome of the upcoming election of directors.

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

Note to pafagraph (1}(9): A company's submission to the Commission under this section should specify the polints of conflict with the
company'’s proposal.

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

Note to paragraph (i)(10): A company may exclude a shareholder proposal that would provide an advisory vote or seek future
advisory votes to approve the compensation of executives as disclosed pursuant to tem 402 of Regulation S—K (§229.402 of this
chapter) or any successor to ltem 402 (a "say-on-pay vote”) or that relates to the frequency of say-cn-pay votes, provided that in the
most recent shareholder vote required by §240.14a-21(b) of this chapter a single year ( i.e., one, two, or three years) received
approval of a majority of votes cast on the matter and the company has adopted a policy on the frequency of say-on-pay votes that
Is consistent with the choice of the majority of votas cast in the most recent shareholder vote required by §240:14a-21(b) of this
chapter. '

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

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

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previcusly within the preceding 5 calendar
years; or

(i) Less than 10% of the vote on its last submission to shareholders if proposed three times or more previously within the preceding
5 calendar years; and ’

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

(i) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the company intends to
exclude a proposal from its proxy materials, it must file its reasons with the Commission no later than 80 calendar days before it files
its definitive proxy statement and form of proxy with the Commission. The company must simuitaneously provide you with a copy of
its submission. The Commission staff may permit the company to make its submission later than 80 days before the company files

. its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing the deadline.

(2) The company must file six paper coples of the following:
() The proposal;

(i) An explanation of why the company believes that it may exclude the proposal, which should, if possible, refer to the most recent
applicable authority, such as prior Division letters issued under the ruls; and

i
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(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.
(k) Question 11: May | submit my own statement to the Commission responding to the company’s arguments?

Yes, you may submit a response, but it Is not required. You should try to submit any response to us, with a copy to the company, as
soon as possible after the company makes its submission. This way, the Commission staff will have time to consider fully your
submission before it issues its response. You should submit six paper coples of your response.

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

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

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

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

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

(2) However, if you believe that the company's opposition to your proposal contains materially false or misleading statements that
may violate our anti-fraud rule, §240.14a~9, you should promptly send to the Commission staff and the company a letter explaining
the reasons for your view, along with a copy of the company's statements opposing your proposal. To the extent possible, your letter
should include specific factual information demonstrating the inaccuracy of the company's claims. Time permittmg. you may wish to
try to work out your differences with the company by yourself before contacting the Commission staff.

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

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

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

1440 NEW YORK AVENUE, N.W.

WASHINGTON, D.C. 20005-2I111 BOSTON
—_— CHICAGO

FIRM/AFFILIATE OFFICES

TEL:(202) 371-7000 HOUSTON
LOS ANGELES
FAX: (202) 393-5760 NEW YORK
DIRECT DIAL PALO ALTO
202-371-7233 www.skadden.com WILMINGTON
DIRECT FAX BEIJING
202-661-8280 BRUSSELS
EMAIL. ADDRESS FRANKFURT
MARC.GERBER@SKADDEN.COM HONG KONG
LONDON
MOSCOW
MUNICH
PARIS
SAQ PAULO
SHANGHAI
December 20, 2013 SINGAPORE

SYDNEY
TOKYO
TORONTO
VIENNA

VIA FEDERAL EXPRESS

Francis H. Byrd :

Assistant Treasurer for Policy )
State of Connecticut

Treasurer’s Office

55 Elm Street

Hartford, CT 06106-1773

RE: DST Systems. Inc. No-Action Request
Dear Mr. Byrd:

Enclosed please find a copy of the no-action request that was
submitted on behalf of DST Systems, Inc. (“DST Systems”) with respect to the
shareholder proposal submitted by the Connecticut Retirement Plans and Trust
Funds pursuant to Rule 14a-8 for inclusion in the proxy materials to be distributed by
DST Systems in connection with its 2014 annual meeting of stockholders.

Sincerely: ?

Marc S. Gerber

Enclosure



SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

1440 NEW YORK AVENUE, N.W.
WASHINGTON, D.C. 20005-21l1

FIRM/AFFILIATE OF FiICES

. BOSTON
) CHICAGO
TEL: (202) 371-7000 HOUSTON

oL LOS ANGELES
(202) 371-7233 . FAX: (202) 393-5760 NEVAV YORK
GIRECT Fa% PALO ALTO
(209 661 6260 www.skadden.com WILMINGTON
E£MAIL ADORESS ) BENING
MARC.GERBER@SKADDEN.COM BRUSSELS
FRANKFURT
HONG KONG
- LONDON
MOscow
MUNICH
PARIS
December 20, 2013 S0 PAULO
SHANGHAI
SINGAPORE
SYDNEY
TOKYO
TORONTO
BY EMAIL (shareholderproposals@sec.gov) ViEHNA

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  DST Systems, Inc. — 2014 Annual Meeting
Omission of Shareholder Proposal of the
Connecticut Retirement Plans and Trust Funds

Ladies and Gentlemen:

This letter is submitted on behalf of DST Systems, Inc., a Delaware
corporation (the “Company”), pursuant to Rule 14a-8(j) under the Securities
Exchange Act of 1934, as amended. The Company has received a sharcholder
proposal and supporting statement (the “Proposal”) from the Connecticut Retirement
Plans and Trust Funds (the “Proponent”) for inclusion in the proxy materials to be
distributed by the Company in connection with its 2014 annual meeting of
stockholders (the “2014 Proxy Materials”). For the reasons stated below, the
Company intends to omit the Proposal from the 2014 Proxy Materials.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D”), this letter and its attachments are being emailed to the staff of the
Division of Corporation Finance (the “Staff”) at shareholderproposals@sec.gov. In
accordance with Rule 14a-8(j), copies of this letter and its attachments are being sent
simultaneously to the Proponent as notice of the Company’s intent to omit the
Proposal from the 2014 Proxy Materials.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents
are required to send companies a copy of any correspondence that they elect to
submit to the Securities and Exchange Commission (the “Commission”) or the Staff.
Accordingly, we are taking this opportunity to inform the Proponent that if the
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Proponent elects to submit additional correspondence to the Commission or the Staff
with respect to the Proposal, a copy of that correspondence should be furnished
concurrently to the undersigned on behalf of the Company. '

L Intreduction
The text of the resolution contained in the Proposal is copied below:

RESOLVED: The shareholders of DST Systems, Inc. (“DST”) request
the Board of Directors to adopt a policy, and amend the bylaws as
necessary to reflect that policy, to require the Chair of the Board of
Directors to be an independent member of the Board. This independence
requirement shall apply prospectively so as not to violate any contractual
obligation at the time the policy is adopted. Compliance with this policy
should be waived if no independent director is available or willing to
serve as Chair, and the policy should provide that the Board will select a
replacement Chair if a previously-independent Chair ceases to be
independent.

1I. Basis for Exclusion

We hereby respectfully request that the Staff concur in the Company’s view
that the Proposal may be excluded from the 2014 Proxy Materials pursuant to Rule
14a-8(b)(1) and Rule 14a-8(f)(1) because the Proponent failed to provide proof of
the requisite stock ownership after receiving notice of such deficiency.

IOI. Background

The Company received the Proposal and a cover letter, dated November 19,
2013, via United Parcel Service (“UPS”) on November 21, 2013. The Proposal was
submitted on November 20, 2013, according to the UPS tracking detail. The
Proponent’s submission also included a letter from The Bank of New York Mellon,
dated November 19, 2013, verifying the Proponent’s stock ownership from October
1, 2013 through November 18, 2013 (the “BNY Letter”) and a letter from State
Street Bank and Trust Company, dated November 19, 2013, verifying the
Proponent’s stock ownership from September 30, 2012 through September 30, 2013
(the “SSB Letter”). Copies of the Proposal, the cover letter, the BNY Letter, the
SSB Letter and the UPS tracking detail are attached hereto as Exhibit A.

After confirming that the Proponent was not a shareholder of record, in
accordance with Rule 14a-8(f)(1), on December 2, 2013, the Company sent a letter
to the Proponent (the “Deficiency Letter”) requesting a written statement from the
record owner of the Proponent’s shares and a participant in the Depository Trust
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Company (DTC) verifying that the Proponent had beneficially owned the requisite
number of shares of the Company’s stock continuously for at least one year
preceding and including November 20, 2013, the date of submission of the Proposal.
The Deficiency Letter also advised the Proponent that such written statement had to
be submitted to the Company within 14 calendar days of the Proponent’s receipt of
the Deficiency Letter. As suggested in Section G.3 of Staff Legal Bulletin No. 14 .
(July 13, 2001) (“SLB 14™) relating to eligibility and procedural issues, the
Deficiency Letter included a copy of Rule 14a-8. On December 11, 2013, the

A e—————I e

Letter and the SSB Letter satisfied the requirements under Rule 14a-8. Copies of the
Deficiency Letter and related email correspondence are attached hereto as Exhibit B.

IV.  The Company May Exclude the Proposal Pursuant to Rule 14a-8(f)(1)
Because the Proponent Failed to Supply Sufficient Documentary
Support to Satisfy the Ownership Requirements of Rule 14a-8(b).

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a
shareholder must have continuously held at least $2,000 in market value, or 1%, of
the company’s securities entitled to be voted on the proposal for at least one year by
the date the proposal is submitted and must continue to hold those securities through
the date of the meeting. If the proponent is not a registered holder, he or she must
provide proof of beneficial ownership of the securities. Under Rule 14a-8(f)(1), a
company may exclude a shareholder proposal if the proponent fails to provide [
evidence that it meets the eligibility requirements of Rule 14a-8(b), provided that the
company timely notifies the proponent of the deficiency and the proponent fails to
correct the deficiency within the required time.

The BNY Letter and the SSB Letter do not satisfy the requirements of Rule
14a-8(b)(1). Pursuant to the rule, the Proponent is required to submit a written
statement from the record holder of the Proponent’s shares verifying the Proponent’s
continuous ownership of the Company’s securities for a one-year period preceding
and including November 20, 2013, the date that the Proposal was submitted.
Although the Proponent’s cover letter, the BNY Letter and the SSB Letter are dated
November 19, 2013, the submission date of the Proposal is the date the Proponent
submitted the Proposal to UPS for shipping and delivery to the Company. See Deere
& Co. (Walden Asset Management and Tides Foundation) (Nov. 16, 2011)
(concurring with the company’s view that the submission date was not the date of the
proponent’s cover letter and broker letter, but the date the proposal was delivered to
Federal Express for delivery to the company); see also Staff Legal Bulletin No. 14G
(Oct. 16, 2012) (the date of submission of a shareholder proposal is “the date the
proposal is postmarked or transmitted electronically”). Accordingly, the submission
date of the Proposal is November 20, 2013. However, the BNY Letter and the SSB
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Letter do not confirm the Proponent’s one-year ownership as of November 20, 2013.
Instead, the BNY Letter and the SSB Letter confirm the Proponent’s ownership for a
period preceding and including November 18, 2013, which date is prior to the date
the Proposal was submitted.

In Section C.1.c.(3) of SLB 14, the Staff illustrated the requirement for
specific verification of continuous ownership with the following example:

(3) If a shareholder submits his or her proposal to the company
on June 1, does a statement from the record holder verifying that
the shareholder owned the securities continuously for one year as
of May 30 of the same year demonstrate sufficiently continuous
ownership of the securities as of the time he or she submitted the
proposal?

No. A shareholder must submit proof from the record holder that the
shareholder continuously owned the securities for a period of one year
as of the time the shareholder submits the proposal.

Similar to the example above, the BNY Letter confirms that the Proponent i
owned the requisite number of Company shares through November 18, 2013, which x
date is two days earlier than the date of the Proponent’s submission of the Proposal, 3

* November 20, 2013. Accordingly, the BNY Letter and the SSB Letter fail to

demonstrate continuous ownership of the shares for a period of one year as of such
date.

The Staff has consistently permitted the exclusion of proposals where the
proponent’s proof of ownership letter provides ownership information as of a date
prior to the date the proposal was submitted. See, e.g., Rockwood Holdings, Inc.
(Jan. 18, 2013) (permitting exclusion where the proposal was submitted November
29, 2012 and the record holder’s one-year verification was as of November 15, 2012);
Deere & Co. (Walden Asset Management and Tides Foundation) (Nov. 16, 2011)
(permitting exclusion where the proposal was submitted September 15, 2011 and the
record holder’s one-year verification was as of September 12, 2011); Verizon
Communications Inc. (Jan. 12, 2011) (permitting exclusion where the proposal was
submitted November 17, 2010 and the record holder’s one-year verification was as
of November 16, 2010); AT&T Inc. (Dec. 16, 2010) (permitting exclusion of a co-
proponent where the proposal was submitted November 10, 2010 and the record .
holder’s one-year verification was as of October 31, 2010); General Electric Co.
(Oct. 7, 2010) (permitting exclusion where the proposal was submitted June 22, 2010
and the record holder’s one-year verification was as of June 16, 2010); Hewlett-
Packard Co. (July 28, 2010) (permitting exclusion where the proposal was submitted
June 1, 2010 and the record holder’s one-year verification was as of May 28, 2010);
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Int'l. Business Machines Corp. (Dec. 7, 2007) (permitting exclusion where the
proposal was submitted October 19, 2007 and the record holder’s one-year
verification was as of October 15, 2007); Int 'l Business Machines Corp. (Nov. 16,
2006) (permitting exclusion where the proposal was submitted October 5, 2006 and
the record holder’s one-year verification was as of October 2, 2006).

If the Proponent fails to follow Rule 14a-8(b), Rule 14a-8(f)(1) provides that
the Company may exclude the Proposal, but only after it has notified the Proponent
in writing of the procedural or eligibility deficiencies, as well as of the time frame
for the Proponent’s response thereto, within 14 calendar days of receiving the
Proposal, and the Proponent fails adequately to correct it. The Company has
satisfied the notice requirement by sending the Deficiency Letter and did not receive
the requisite proof of ownership from the Proponent. Any verification the Proponent
might now submit would be untimely under the Commission’s rules. Accordingly,
the Company believes the Proposal is excludable under Rule 14a-8(b) and Rule 14a-

8(H(1).
V.  Conclusion

Based on the foregoing analysis, the Company respectfully requests that the
Staff concur that it will not recommend enforcement action against the Company if
the Company omits the Proposal in its entirety from the 2014 Proxy Materials.

Should the Staff disagree with the Company’s conclusions regarding the
omission of the Proposal, or should any additional information be desired in support
of our position, we would appreciate the opportunity to confer with the Staff
concerning these matters prior to the issuance of the Staff’s response. Please do not
hesitate to contact the undersigned at (202) 371-7233.

Very truly yours,

Marc S. Gerber
Attachments

cc:  Randall D. Young
DST Systems, Inc.

Francis H. Byrd, Assistant Treasurer for Policy
State of Connecticut Treasurer’s Office
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DeMISE L, NAPPIER
TREASURER

November 19, 2013

Mr, Randall D. Young

Vice President, General Counsel and Secretary
DST Systems, Inc.

333 West 11"™ Street

Kansas City, Missouri 64105

Dear Mr. Young,

Submitted herewith is a shareholder resolution on behalf of the Connecticut
Retirement Plans and Trust Funds (CRPTE) for consideration and action by
shareholders at the next annual meeting of DST Systems, Inc.

As the principal fiduciary of the CRPTF, T hereby. certify that the CRPTF has held the
mandatory minimum number of DST Systems shares for the past year. Furthermore,
as of November 18, 2013, the CRPTF held 7,300 shares of DST Systems stocks
valued at approximately $635,830. The CRPTE will continue to hold the requisite
namber of shares of DST Systems through the date of the 2014 annnal meeting.

If you have any questions or comments concerning this resolution, please contact
Francis H. Byrd, Assistant Treasurer for Policy at (860) 702-3292.

Sincerely

Dy £ ot

Denise L. Nappier
State Treasurer

Attachment

55 Elm Street, Hartford, Connecticut 06106-1773, Telephone: (860) 702-3000



The Connecticut Retirement Plans and Trust Funds (" CRPTF")

RESOLUTION CONCERNING SEPARATION OF THE POSITIONS OF CHAIRMAN
OF THE BOARD OF DIRECTORS AND
THE CHIEF EXECUTIVE OFFICER

RESOLVED: The shareholders of DST Systems, Inc, (“DST”) request the Board of
Directors to adopt a policy, and amend the bylaws as necessary to reflect that policy, to require
the Chair of the Board of Directors to be an independent member of the Board. This
independence requirement shall apply prospectively so as not to violate any contractual
obligation at the time the policy is adopted. Compliance with this policy should be waived if no
independent director is available or willing to serve as Chair, and the policy should provide that
the Board will select a replacement Chair if a previously-independent Chair ceases to be
independent.

SUPPORTING STATEMENT

Stephen Hooley serves as both CEO and Chair of DST’s Board of Directors. We believe
the combination of these two roles in a single person weakens a corporation’s governance
structure, which can harm shareholder value. As Intel former Chair Andrew Grove stated, “The
separation of the two jobs goes to the heart of the conception of a corporation. Is a company a
sandbox for the CEO, or is the CEO an employee? If he’s an employee, he needs a boss, and
that boss is the board. The chairman runs the board. How can the CEO be his own boss?”

In our view, shareholder value is enhanced by an independent Board Chair who can
provide a balance of power between the CEO and the Board and can support robust Board
oversight. The primary duty of a Board of Directors is to oversee the management of a company
on behalf of its shareholders. We believe that having the CEO serve as Chair creates a conflict of
interest that can result in excessive management influence on the Board.

An independent Board Chair has been found in studies to improve the financial
performance of public companies. A 2007 Booz & Co. study found that, in 2006, all of the
underperforming North American companies with long-tenured CEOs lacked an independent
Board Chair (The Era of the Inclusive Leader, Booz Allen Hamilton, Summer 2007). A more
recent study found that, worldwide, companies are now routinely separating the jobs of Chair
and CEO: in 2009 fewer than 12 percent of incoming CEOs were also made Chair, compared
with 48 percent in 2002 (CEO Succession 2000-2009: A Decade of Convergence and
Compression, Booz & Co., Summer 2010).

We believe that independent Board leadership would be patticularly constructive at DST,
given the other governance structures that limit Board accountability. The Board is classified, so
only one-third of directors are up for election each year. As well, directors need to obtain support
from only a plurality, rather than a majority, of shares voted in order to be elected.

We urge shareholders to vote for this proposal.




THE BANK OF NEW YORK MELLON

November 19, 2013

Mr. Randall D. Young

Vice President, General Counsel and Secretary
DST Systems, Inc,

333 West 11th Street

Kansas City, Missouri 64105

Dear Mr. Young,

Please be advised that The Bank of New York Mellon/Mellon Trust of New England,
National Association (Depository Trust Company Participant ID 854) received 7,300
shares of DST Systems Inc. (cusip 233326107) from the prior custodian, State Street, on
October 1, 2013 for our client and beneficial owner, State of Connecticut acting through
its Treasurer, and have been continuously held through November 18, 2013.

Please feel free to contact me if you have any questions. Thank you.
Sincerely,

Jennifer L. May- ‘7

Vice President, BNY Mellon

Phone: (412) 234-3902
Email: Jennifer.L..May@bnymellon.com

625 William Penn P*ace, Pittshurgh, PA 15259




Laura A, Callshan
Assistand Vice Fresident
Stide Street Financial Center

STATE STREET. 2 Avénac d Lafayelle

For Everything You Invest In» Basian, MA- 02111
Phoner (G17) 664 -9415
Fax: ((-H‘i). TOH-EET74
Email:fa.cullahan@staicstrect.com

November 19, 2013

Mr. Randall.D. Young

Vice President, General Counsel & Secretary
DST Systems, Inc.

333 West 11" Street

Kansas, City, Missouri 64105

Re: Shareholder Proposal Record Letter for DST Systems Inc. (233326107)
Dear Mr. Young:

State Street Bank and Trust Company is the former custodian for 7,300 shares of DST Systems Inc. common stock
held for-the ‘State of Connecticut Retiremeént Plans and Trust Funds (“CRPTF"). The Trust Fund was beneficial owner
of 2t least 1% or $2,000 in market-value of the Company's common stock continuously from September.30, 2012 until
September 30, 2013. These shares owned by the Trust ware transferred to new custodian Bank of New York Mellon
on October 1, 2013,

As former custodian for the CRPTF, State Street held these shares in the Depository Trust Company, in the participant
code-0997. The shares were transferred to Bank of New York Mellon DTC participant code 0954 on QOctober 1, 2013,

if there are any questions coneerning this malter, please do not hesitate to contact me directly.

Sincerely,

"
I "

?/ééag ( {M’(quf)\ P

Laura A. Callahan
Assistant Vice President
State Street Bank-and Trust Company.




Pages 32 through 33 redacted for the following reasons:

*** FISMA & OMB Memorandum M-07-16 ***
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o DST Systems Inc.
. : .o ‘ 333 West 11" Street
. Kanses City, MO 64105
816.,435.1000
, s l ' www. dstsystems,com
December 2, 2013
Y FEDERAL E S
Francis H. Byrd

Assistant Treasurer for Policy

State of Connecticut Treasurer s Office
55 Blm Street

Hartford, Connecticut 06106:1773

. RE: Notice of Deficiency
Dear Mr, Byrd: '

I am writing to acknowledge receipt of the shareholder proposal (the “Proposal™)

" submitted by the Connecticut State Treasurer on behalf of the Conmecticut Retirement

Plans and Trust Funds (the “Proponent”) to DST Systems, Inc. pursuant to Rule 14a-8
under the Securities Exchange Act of 1934, as amended, for inclusion in DST System’s
proxy materials for the 2014 Annual Meeting of Stockholders (the “Annual Meeting™).

Under the proxy.rules of the Securities and Bxchange Commission (the “SEC”),
in order to be eligible to submit a propossl for the Annual Meeting, a proponent must
have continuously held at least $2,000 in market value of DST Systems common stock
for at least one year, preceding and including November 20, 2013, the date that the
proposal was submitted. For your reference, a copy of Rule 14a-8 is attached to this
letter as Exhibit A. :

Our records indicate that the Proponent isnota reglstered holder of DST Systems
common stock. Please provide a written statement from the record holder of the
Proponents’ shares (usually a bank or broker) and a participant in the Depository Trust
Company (DTC) verifying that, at the time the Proponent submitted the Proposal, the
Proponent had beneficially held the requisite number of shares of DST Systems common
stock continuously for at least one year. .

In order to determine if the bank or broker holding the Proponent’s shares is a

DTC participant, you can check the DTC’s participant list, which is currently available . :
on the Internet at http://www.dtcc.com/downloads/membership/directories/dtc/ alpha.pdf.

If the bank or broker holding the Proponent’s shares is not a DTC participant, you also
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will need to obtain proof of ownership from the DTC participant through which the

shares are held. You should be able to find out who this DTC participant is by asking the |

Proponent’s broker or bank. If the DTC participant knows the Proponent’s broker or
bank’s holdings, but does not know the Proponent’s holdings, the Proponent can satisfy
Rule 14a-8 by obtaining and submitting two proof of ownership statements verifying that,
at the-time the Proposal was submitted, the required amount of shares were continuously
. held for at least one year — one from the Proponent’s broker or bank confirming the
Proponent’s ownezship, and the other from the DTC participant confirming the broker or
bank’s ownership. For additional information regarding the acceptable methods of
proving the Proponent’s-ownership of the minimum number of shares of DST Systems
common stock, please see Rule 14a-8(b)(2) in Exhibit A. ,

The SEC rules require that the documentation be postmarked or transmitted
electmni(_zally to us no later than 14 calendar days from the date you receive this letter.
Once we réceive this dooumentation, we will be in a position to determine whether the
Proposal is eligible for inclusion in the proxy materials for the Annual Meeting, DST
Systems reserves the right to seek relief from the SEC as appropriate.

z {*ﬂjly yous,

Senior Vice Prgsident, General Counsel & -
Secretary

Enclosure
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§240.14a-8 Sharoholder proposals.

_This sectlon addresses when a company must include a shareholder's proposal in its proxy statement and Identify the proposat In its
form of proxy when the company holds an annual or special meating of shareholders. in summary, in orderto have your shareholder

- proposal included on a company’s proxy card, and Included along with any supporting slatemsnt in its proxy statement, you must be
eligible and follow certain procedures, Under a fow specific drcumstances, the company Is permitted to exclude your proposal, but
only affer submitting its reasons to the Commisslon. We structured this section in a question-and-answer format so that It is easler to
understand. The references to “you® are to a shareholder saeking fo submit the proposal.

(a) Quéstion 1: What Is a proposal? A shareholder proposal is your recommendation or requlremant that the company and/or its
board of directors take action, which you intend to present at a mesling of the company's shareholders. Your proposal should state
as clearly as possible the course of aclion that you beliove the company shoutd follow. if your proposal is placed on the company’s
proxy card, the company must also provide in-the form of proxy means for sharehoelders to specify by boxes a cholce between
approval or disapproval, or abstention. Unless otherwise irdicated, the word “proposal® as used In this section refars both to your
proposal, and to your corresponding statement In support of your proposal (If any). .

(b) Quastion 2: Who s efigible to submit a proposal, and how do | demonstrate to the company that 1 am eligible? (1) In-order to be

- ellgible to submit a propesal, you must have continuously held at least $2,000 in market value, or 1%, of the company's securities

entitled to be vated on the propesal at the meeting for at laast one year by the date you submit the propssal. You must continue to
hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which msans that your name appears In the company's records as a
shareholder, the company can verify your eligibility on fs own, although you will stilt have to provide the company with a willten
statement that you infend to continue to hold'the secinilles through the date of the mseting of shareholders. Howaver, if like many
sharehoiders you are not a registered holder, the company likely does not know that you are a shareholder, or how many shares
you own, In this case, at the time you subm# your proposal, you must prove your eligibiiity to the company in one of two ways:

() The first way is to submit to the company a wrilten statement from the “record” holder of your securities (usually a broker or bank)

verfiying that, at the time you submitted your proposal, you continuously held the securities for at least one year. You must also
Include your own written statement that yeu Intend to continue to hold the securities through the dats of the meeting of shareholders;
or A _

() The second way to prove ownership applies only if you heve filed @ Schedule 13D (§240.13d-101), Schedule 13G (§240.13d—
102),'Form 3 (§249,103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5 (§249.106 of this chaptex), or
amendments to those documsnts or updated forms, réfscting your ownership of the shares as of or before the dats on which the
one-year eligibility peried beglns. IFy6u have fited one of these dacuments-with the SEC, you may demonsirate your eliglbility by
submitting to tha company: .

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

(B) Your wriiten staternent that you continuously held the required number of shares for the one-year peried es of the-date of the
statement; and- '

. (C) Your written statement that you Intend to continue awnership of the shares through the date of the company's annual or special

meeting.

() Question 3; How many proposais may | submit? Each sharéholder may submit no more than one proposal to a company for a
particular shareholders’ meeting. .. )

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

(e) Question &: What Is the deadiine for submitting a proposal? (1) If you are submitting your proposal for the company's annual
meeting, you can in most cases find the deadline In last year's proxy statement. However, if the company dld not hold an annual
meetlng last year, of has changed the date of its meaeling for this year more than 30 days from last year's mesting, you can usually
find the deadllne In one of the company's quarterly reports on Form 10~Q (§249.308a of this chapter), or In sharehoider reports of
investment compantles under §270,30d-1 of this chapter of the Investment Cofnpany Act of 1840. in order to avold controversy,
ghareholders should submit thelr proposals by means, Including electronic means, that permit them to prove the date of dsfivery.

{2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual maeting. The
proposal must be recelved at the company's principal executive offices nol less than 120 celendar days before the date of the
company's proxy statement released to shareholders in connection with the previous year's annual meeting. However, If the
company did not hold an annual meseting the previous year, or If the date of this yeay's annual moeting has been changed by more
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than 30 days from the date of the previous year's meeting, then the deadfine Iis a reasonable tims before the company begins to
print and send Rs proxy materials, : .

(3) fyou are submiting your proposal for a meeting of shareholdera other than a regularly scheduled annual meeting, the deadline
is a reasonable time before the company begins to print and send ils proxy materials.

(f) Question 6: What if | fail to follow one of the eligibliity or procedural requirements explained in answers to Questions 1 through4 .
-of this section? (1) The company may exclude your proposal, but only afler It has notifled you of the problem, and you have falted

adequately to correct it. Within 14 calendar days of recslving your proposal, the company must notify you in wriing of any
procedural or eligibiity deficiencies, as well as of the time frame, for your response. Your response must be pestmarked, or
trenshitted electronically, ho later than 14 days from the date you received the company's notification. A company need not provide
you such notice of a deficienoy If the deficlency cannot be remedied, such as if you fail to submit a propesal by the company'’s
properly determined deadilne, If the company Intends to exclide the proposal, it will later have to make a submission under
§240.14a-8 and provide you with a copy under Question 10 bslow, §240.148-8(). ’ .

(2) if you fail In your promise to hold the required number of securitiss through the date of the méeting of shareholders, then the
company will be permited to excluds all of your proposals from lts proxy materials for any meeting held in the fallowing two calendar
years, . . )

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

(h) Quaestion &: Must 1 appear personally at the shareholders' meeting to present the proposal? (1) Either you, or your representative
who Is qualified under state law to present the proposal on your kehalf, must attend the meeting to present the proposal, Whsther
you aftend the meeting yourself or send a qualified representative to the meeting in your place, you should make sure that you, or
your representative, follow the proper state law procedures for attsnding the meeting and/or presenting your proposal. ~

(2) If the company holds its shareholder meeting in whole or In part via elsctronic medis, and the company permite you or your *
representative fo present your propesal via such media, then you may appear through electronlc media rather than traveling to the
mesting to appear in parson. .

(3) If yeu or your qualified represantative fall o appear and present the proposal, without good cause, the company will ba permitted

to exclude all of your proposals from s proxy materials for any meetings held in the following two calendar years.

(1) Question 9: If-| have complied with the procedural requirements, on what other bases may a company rely to exoluds my
proposal? (1) Improper under state law:, !f the proposal Is not a proper subject for aclion by shareholders under the laws of the
Jurisdiction of the company’s organization; . '

Note to-paragraph (I){1): Depending on the subject matter, soms propesals are not considered proper undsr state law If they would
be binding on the company If approved by sharehclders. In our experlence, most proposals that are casi as recommendations or
requests that the board of directors take specified action are proper under state law. Accordingly, we wlil assums that a proposal
drafted as a recommendation or suggestion Is proper unless the company demonstrates otherwise.

(2) Violation of law: if the propesal would, If implemented, cause the company to violate any stale, federal, or forelgn law to which it
Is subjad; . .

Note to paragraph (i)(2): We will not apply this bagis for exclusloh to permit excluslon of a proposal on grounds that it would violate
forelgn law 1f compliance with the foreign law would resuit In a violation of any state or federal law.

( .
(3) Viclation of praxy rules: If the proposal or supporting statement is contrary to any of the Commisslon's proxy rules, including
§240.14a-9, which prohtbits materially false or misleading statements in proxy soficiing materlals;

(4) Personal grievance; speclal Inferest: If the proposal relates to the redress of a parsonal claim or griavance agalnst the company
or any other person, or if It Is deslgned to resuft In a benefit to you, or to further a personal Interest, which is-not shared by the other
shareholders at large; -

(8) Relevance: If the proposal relates to operatlons which account for less than 5 percent of the compar{ys 1otal assets at the end of
its most racent fiscal yaar, and for [ess than 6 percent of Its pet earnings and gross sales for its most recent fiscal year, and is not
otherwlse significantly related to the company’s business;

(6) Abssnce of power/authority: If the company would lack the power or authorlti to implement the proposal;




(7) Managoment functions: If the p}oposal ;ieals with a matter relating to the company's ordinaty bus!nass‘operaﬂons;
(8) Director elections: If the proposal:

(i) Would disqualliy a rominee who Is standing for election;

(i) Would remove a Mr t;rom office before his or her term expired;

(1) Questlons the competence, business judgment, or character of one or more nominees or directors;

{iv) Seeks to Include a specific individual In the 'company's proxy materials for ;lacﬁon fo the board of dirsctors; or

(v} Otherwise oo;lld affect the oulcome of the upcoming election of directors.

(9) Confilcts with company's proposal: if the proposal directly conflicis with one of the company’s own proposals to be submitted to
shareholders at the same meeling;

Note to paragraph ())(8): A compeny's submiaslon to the Commisslon under this saction ehould spacify the points of confilct with the
company's propesal, -

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

Note to paragraph (i{10): A company may exciude a sharehoker praposal that would provide an advisory vote or seek future ‘
advisory votes to approve the compensation of executives as disclosed pursuani to ltem 402 of Regulation S-K (§229.402 of this .

chapter) or any successor to ftem 402 (a "say-on-pay vote®) or that relates to the frequency of say-on-pay votes, provided that In the

most recent shareholder vote required by §240.14a-21(b) of this chapter a single ysar ( Le., one, two, or three years) recalved
approval of a majority of votes cast on the matter and the company has adopted a policy on the frequenoy of say-cn-pay votes that
ls:1 zg;\ststent wiih the cholce of the Ta]ority of votes cast in the most recent shareholder vote required by §240,14a-21(b) of this
chepter. ’ :

(11) Dupflcation: If the proposal substantially duplicates another proposal previously submitted to the cormpany by another
proponent that will be includad In the company's proxy materlals for the same mseting;

(12) Resubmissions: If the preposal deals with substantlally the sams subject matter as ancther proposal or proposals that has or
have been previously included In the company's proxy materials within the preceding 5 calendar years, a company may exclude &
from its proxy materials for any meeting held within 3 calendar years of the last time t was included f the proposal received:

() Less than 3% of the vote If proposed once within the preceding 5 calendar yaars;

(i) Less thén 8% of the vols on its last submisslon to shareholders If proposed twice previously within the preceding 5 catendar
years; of . .

(if) Less than 10% of the vote on its last submission to shareholdars if proposed three times or more previously within the preceding
5 calendar years; and . . . .

(13) Specific amount cf dividends: If the propesal relates to spacific amounts of cash or stock dividends. -

(@) Question 10; What procedures must the company follow if it intends to exclude my proposai? (1) if the company Intends fo
exclude a proposal from its praxy materials, it must file its reasons with the Commisston no later than 80 calendar days befdre R files
its definitive proxy statement and form of proxy with the Commission. The company must simultaneously provide you with a copy of
Its submission, The Commission staff may permit the company to make (ta submission later than 80 days befere the company files
its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing the deadfine. |

(2) The company must flle 8ix paper coples of the following:
() The proposal;

{if) An explanation of why the company believes that it may exclude the proposal, which should, If pessible,.refer to the most recent
applicable authorily, such as prior Divislon tetters issued under the rls; and _
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(ili) A supporting opinion of counsel when such reasons are based on matters of stale or forelgn law. .
(k) Question 11: May | submfit my own statement to the Commisslon responding {6 the company's arguments?

Yes, you may submit a résponse, but It is.not required. You should try to submit any response to us, with a copy to the com#any. as
soon as possible after the company makes iis submission. This way, the Commission slaff will have time to consider fully your
submission before it Issues its response. You should submit six paper coples of your response.

() Queshon 12: lfthe oompany includes my shareholder proposal ln Its proxy materials, what Information about me must it Inc!uda

along With the proposat itsalf? -

(1) The company‘s proxy statement must Include your name and address, as well as the numbet of the company's voting securitles
that you hold. However, instead of providing that Information, the company may instead include a statement that it will provlde the
Information to sharehelders pramptly upon receivtng en oral or written request,

(2) The company is not responsible for the contents of your proposal or supporting statement,

(m) Question 13: What can | do (f the company Includes In fts proxy statement reasons why It belleves shareholders should not vete
In favor of my proposal, and | disagree with some of iis slatemsnts?

(1) The company may elect io includs In Its proxy stalement reasons why [t belleves shareholders should vote agatnst your proposal,

The company Is allowsd fo make arguments reflecting its own polm ofvtew Just as you may express your own point of view in your
proposals supporting statement. :

{2) However, if you befiave that the company's opposition to your proposal contains materially false or misteading statemants that
may violate our anti-fraud rale, §240.14a-9, you should promptly send to the Commisslon steff and the company a letter axplaining
the reasons for your view, along with a copy of the company's statements opposing your proposal. To the extent possibls, your leiter
should Include specific factual information demonstraiing the Inaccuracy of the campany's claims. Time permitting, you may wish to
try to wark out your differences with the eompany by yuursalfbefore contacting the Commisslon staff.

(3) We requlre the company to send you a copy of its statements opposling your proposal before it sends fts proxy materials, so that
you may bring to our attention any materlaly false or misteading stalements under the following timeframas;

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

(ih In afl other cases, the company must provide you with a copy of its opposition statements no later thsn 30 calendar days before
its filas definitive coples of {ts proxy statement and form of proxy under §240 14a-6,




From: Byrd, Frands {mailto:Francis.Byrd@ct.gov]
Sent: Wednesday, December 11, 2013 02:00 PM

To: Young, Randall
. Subject: RE: Voicemalil

Randall,

We appreciate your e- mail and your letter of December 2nd, however neither your letter nor e-
mail response identify or characterize the defect-in CRPTF's resolution submission. The letters
of ownership from State Street and Bank of New York Mellon, both of which are DTC
participants, are clear on the point that the CRPTF has been a holder of DST shares continuously
for over a year, and the Treasurer clearly states that CRPTF intends to hold the requisite number
of DST shares through the company's annual meeting. The Treasurer believes that the proposal
submission to DST Systems meets the rigorous standards set by the SEC under Rule 14a-8.

We would like an opportunity to discuss the specifics of CRPTF's proposal with you and Lowell
Bryan, Chair of the Governance Committee.

I look forward to hearing back from you.

Sincerely,

Francls

Francis H. Byrd
Assistant Treasurer Policy
Office of the Treasurer, State of Connecticut

55 Elm Street, 7% Floor

Hartford, Connecticut 06106-1773
(O) 860-702-3292

(C) 860-897-3204

Francis.byrd@ct.gov

From: Young, Randall [malito:RDYoung@dstsystems.com]
Sent: Monday, December 09, 2013 3:22 PM

. To: Byrd, Francis
Subject: Voicemall

Francis,

Thanks for your voicemail message. Apologies for not getting back to you sooner. | was out of
the office on vacation last week and have been tied up most of the day. We received the letter
. from Denise L. Nappler, State Treasurer, together with the proposal and letters from The Bank
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of New York Mellon and State Street Bank and Trust Company. | believe my letter to you, dated
December 2, 2013, speaks for itseif.

Sincerely,

Randall D. Young ‘
Sr. Vice President, General Counsel & Secretary | DST Systems, Inc. | 333 West 11 Street, 5™ Floor } Kansas City, MO 64105
p 816.435.8651 | f 816.435.8630 | e rdyoung@dstsystems.com | w dstsystems.com

Please consider the environment before printing this email and any attachments.

This e-mail and any attachments are intended only for the individual or company to which
it is addressed and may contain information which is privileged, confidential and
prohibited from disclosure or unauthorized use under applicable law. If you are not the
intended recipient of this e-mail, you are hereby notified that any use, dissemination, or
copying of this e-mail or the information contained in this e-mail is strictly prohibited by
the sender. If you have received this transmission in error, please return the material
received to the sender and delete all copies from your system.

Please consider the environment before printing this email and any attachments.

This e-mail and any attachments are intended only for the individual or company to which
it is addressed and may contain information which is privileged, confidential and
prohibited from disclosure or unauthorized use under applicable law. If you are not the
intended recipient of this e-mail, you are hereby notified that any use, dissemination, or
copying of this e-mail or the information contained in this e-mail is strictly prohibited by
the sender. If you have received this transmission in error, please return the material
received to the sender and delete all copies from your system.
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Byrd, Francis

From: Young, Randall <RDYoung@dstsystems.com>
Sent: Monday, December 09, 2013 3:22 PM

To: Byrd, Francis

Subject: Voicemail

Francis,

Thanks for your voicemail message. Apologies for not getting back to you sooner. | was out of the office on
vacation last week and have been tied up most of the day. We received the letter from Denise L. Nappier,
State Treasurer, together with the proposal and letters from The Bank of New York Mellon and State Street
Bank and Trust Company. | believe my letter to you, dated December 2, 2013, speaks for itself.

Sincerely,

Randall D. Young
Sr. Vice President, General Counsel & Secretary | DST Systems, Inc. | 333 West 11™ Street, 5" Floor | Kansas City, MO 64105
p 816.435.8651 | f 816.435.8630 | e rdyoung@dstsystems.com | w dstsystems.com

Please consider the environment before printing this email and any attachments.

This e-mail and any attachments are intended only for the individual or company to which it is addressed
and may contain information which is privileged, confidential and prohibited from disclosure or
unauthorized use under applicable law. If you are not the intended recipient of this e-mail, you are
hereby notified that any use, dissemination, or copying of this e-mail or the information contained in this
e-mail is strictly prohibited by the sender. If you have received this transmission in error, please return
the material received to the sender and delete all copies from your system.




Byrd, Francis

S SR
From: Byrd, Francis
Sent: Wednesday, December 11, 2013 3:01 PM
To: 'Young, Randall
Subject: RE: Voicemail
Randall,

We appreciate your e- mail and your letter of December 2nd, however neither your letter nor e-mail response
identify or characterize the defect in CRPTF's resolution submission. The letters of ownership from State Street
and Bank of New York Mellon, both of which are DTC participants, are clear on the point that the CRPTF has
been a holder of DST shares continuously for over a year, and the Treasurer clearly states that CRPTF intends
to hold the requisite number of DST shares through the company's annual meeting. The Treasurer believes that
the proposal submission to DST Systems meets the rigorous standards set by the SEC under Rule 14a-8.

We would like an opportunity to discuss the specifics of CRPTF's proposal with you and Lowell Bryan, Chair
of the Governance Committee,

I look forward to hearing back from you.

Sincerely, /

Prauccs

Francis H. Byrd
Assistant Treasurer Policy
Office of the Treasurer, State of Connecticut

55 Elm Street, 7" Floor

Hartford, Connecticut 06106-1773
(O) 860-702-3292

(C) 860-897-3204

Francis.b ct.gov

From: Young, Randall [mailto:RDYoung@dstsystems.com]
Sent: Monday, December 09, 2013 3:22 PM

To: Byrd, Francis
Subject: Voicemail

Francis,

Thanks for your voicemail message. Apologies for not getting back to you sooner. | was out of the office on
vacation last week and have been tied up most of the day. We received the letter from Denise L. Nappier,
State Treasurer, together with the proposal and letters from The Bank of New York Mellon and State Street
Bank and Trust Company. | believe my letter to you, dated December 2, 2013, speaks for itself.
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Sincerely,

Randall D. Young
Sr. Vice President, General Counsel & Secretary | DST Systems, Inc. | 333 West 11 Street, 5™ Floor | Kansas City, MO 64105
p 816.435.8651 | f 816.435.8630 | e rdyoung@dstsystems.com | w dstsystems.com

Please consider the environment before printing this email and any attachments.

This e-mail and any attachments are intended only for the individual or company to which it is addressed
and may contain information which is privileged, confidential and prohibited from disclosure or
unauthorized use under applicable law. If you are not the intended recipient of this e-mail, you are
hereby notified that any use, dissemination, or copying of this e-mail or the information contained in this
e-mail is strictly prohibited by the sender. If you have received this transmission in error, please return
the material received to the sender and delete all copies from your system.
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

1440 NEW YORK AVENUE, N.W.
FIRM/AFFILIATE OFFICES
WASHINGTON, D.C. 20005-2I11 iy

BOSTON
CHICAGO

TEL: (202) 371-7000 HOUSTON
oL LOS ANGELES
(202) 371-7233 FAX: {(202) 393-5760 NEW YORK
OIRECT FAX WWW. PALO ALTO
(202) 861-8280 -skadden.oom WILMINGTON
EMAIL ADDRESS BENING
MARC.GERBER@SKADDEN.COM BRUSSELS
FRANKFURT
HONG KONG
LONDON
MOSCOwW
MUNICH
PARIS
December 20, 2013 sio PatLO
SHANGHAI
SINGAPORE
SYDNEY
TOKYO
TORONTO
BY EMAIL (shareholderproposals@sec.gov) ORoNT

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  DST Systems, Inc. — 2014 Annual Meeting
Omission of Shareholder Proposal of the
Connecticut Retirement Plans and Trust Funds

Ladies and Gentlemen;

This letter is submitted on behalf of DST Systems, Inc., a Delaware
corporation (the “Company”), pursuant to Rule 14a-8(j) under the Securities
Exchange Act of 1934, as amended. The Company has received a shareholder
proposal and supporting statement (the “Proposal”) from the Connecticut Retirement
Plans and Trust Funds (the “Proponent”) for inclusion in the proxy materials to be
distributed by the Company in connection with its 2014 annual meeting of
stockholders (the “2014 Proxy Materials™). For the reasons stated below, the
Company intends to omit the Proposal from the 2014 Proxy Materials.

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008)
(“SLB 14D”), this letter and its attachments are being emailed to the staff of the
Division of Corporation Finance (the “Staff””) at shareholderproposals@sec.gov. In
accordance with Rule 14a-8(j), copies of this letter and its attachments are being sent
simultaneously to the Proponent as notice of the Company’s intent to omit the
Proposal from the 2014 Proxy Materials.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents
are required to send companies a copy of any correspondence that they elect to
submit to the Securities and Exchange Commission (the “Commission”) or the Staff.
Accordingly, we are taking this opportunity to inform the Proponent that if the
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Proponent elects to submit additional correspondence to the Commission or the Staff
with respect to the Proposal, a copy of that correspondence should be furnished
concurrently to the undersigned on behalf of the Company.

L Introduction
The text of the resolution contained in the Proposal is copied below:

RESOLVED: The shareholders of DST Systems, Inc. (“DST”) request
the Board of Directors to adopt a policy, and amend the bylaws as
necessary to reflect that policy, to require the Chair of the Board of
Directors to be an independent member of the Board. This independence
requirement shall apply prospectively so as not to violate any contractual
obligation at the time the policy is adopted. Compliance with this policy
should be waived if no independent director is available or willing to
serve as Chair, and the policy should provide that the Board will select a
replacement Chair if a previously-independent Chair ceases to be
independent.

1L Basis for Exclusion

We hereby respectfully request that the Staff concur in the Company’s view
that the Proposal may be excluded from the 2014 Proxy Materials pursuant to Rule
14a-8(b)(1) and Rule 14a-8(f)(1) because the Proponent failed to provide proof of
the requisite stock ownership after receiving notice of such deficiency.

III.  Background

The Company received the Proposal and a cover letter, dated November 19,
2013, via United Parcel Service (“UPS”) on November 21, 2013. The Proposal was
submitted on November 20, 2013, according to the UPS tracking detail. The
Proponent’s submission also included a letter from The Bank of New York Mellon,
dated November 19, 2013, verifying the Proponent’s stock ownership from October
1, 2013 through November 18, 2013 (the “BNY Letter”) and a letter from State
Street Bank and Trust Company, dated November 19, 2013, verifying the
Proponent’s stock ownership from September 30, 2012 through September 30, 2013
(the “SSB Letter”). Copies of the Proposal, the cover letter, the BNY Letter, the
SSB Letter and the UPS tracking detail are attached hereto as Exhibit A.

After confirming that the Proponent was not a shareholder of record, in
accordance with Rule 14a-8(f)(1), on December 2, 2013, the Company sent a letter
to the Proponent (the “Deficiency Letter”) requesting a written statement from the
record owner of the Proponent’s shares and a participant in the Depository Trust



Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

December 20, 2013

Page 3

Company (DTC) verifying that the Proponent had beneficially owned the requisite
number of shares of the Company’s stock continuously for at least one year
preceding and including November 20, 2013, the date of submission of the Proposal.
The Deficiency Letter also advised the Proponent that such written statement had to
be submitted to the Company within 14 calendar days of the Proponent’s receipt of
the Deficiency Letter. As suggested in Section G.3 of Staff Legal Bulletin No. 14
(July 13, 2001) (“SLB 14”) relating to eligibility and procedural issues, the
Deficiency Letter included a copy of Rule 14a-8. On December 11, 2013, the
Company received an email from the Proponent indicating that it believed the BNY
Letter and the SSB Letter satisfied the requirements under Rule 14a-8. Copies of the
Deficiency Letter and related email correspondence are attached hereto as Exhibit B.

IV.  The Company May Exclude the Proposal Pursuant to Rule 14a-8(f)(1)
Because the Proponent Failed to Supply Sufficient Documentary
Support to Satisfy the Ownership Requirements of Rule 14a-8(b).

Rule 14a-8(b)(1) provides that, in order to be eligible to submit a proposal, a
shareholder must have continuously held at least $2,000 in market value, or 1%, of
the company’s securities entitled to be voted on the proposal for at least one year by
the date the proposal is submitted and must continue to hold those securities through
the date of the meeting. If the proponent is not a registered holder, he or she must
provide proof of beneficial ownership of the securities. Under Rule 14a-8(f)(1), a
company may exclude a shareholder proposal if the proponent fails to provide
evidence that it meets the eligibility requirements of Rule 14a-8(b), provided that the
company timely notifies the proponent of the deficiency and the proponent fails to
correct the deficiency within the required time.

The BNY Letter and the SSB Letter do not satisfy the requirements of Rule
14a-8(b)(1). Pursuant to the rule, the Proponent is required to submit a written
statement from the record holder of the Proponent’s shares verifying the Proponent’s
continuous ownership of the Company’s securities for a one-year period preceding
and including November 20, 2013, the date that the Proposal was submitted.
Although the Proponent’s cover letter, the BNY Letter and the SSB Letter are dated
November 19, 2013, the submission date of the Proposal is the date the Proponent
submitted the Proposal to UPS for shipping and delivery to the Company. See Deere
& Co. (Walden Asset Management and Tides Foundation) (Nov. 16, 2011)
(concurring with the company’s view that the submission date was not the date of the
proponent’s cover letter and broker letter, but the date the proposal was delivered to
Federal Express for delivery to the company); see also Staff Legal Bulletin No. 14G
(Oct. 16, 2012) (the date of submission of a shareholder proposal is “the date the
proposal is postmarked or transmitted electronically”). Accordingly, the submission
date of the Proposal is November 20, 2013. However, the BNY Letter and the SSB
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Letter do not confirm the Proponent’s one-year ownership as of November 20, 2013.
Instead, the BNY Letter and the SSB Letter confirm the Proponent’s ownership for a
period preceding and including November 18, 2013, which date is prior to the date
the Proposal was submitted.

In Section C.1.c.(3) of SLB 14, the Staff illustrated the requirement for
specific verification of continuous ownership with the following example:

(3) If a shareholder submits his or her proposal to the company
on June 1, does a statement from the record holder verifying that
the shareholder owned the securities continuously for one year as
of May 30 of the same year demonstrate sufficiently continuous
ownership of the securities as of the time he or she submitted the
proposal?

No. A shareholder must submit proof from the record holder that the
shareholder continuously owned the securities for a period of one year
as of the time the shareholder submits the proposal.

Similar to the example above, the BNY Letter confirms that the Proponent
owned the requisite number of Company shares through November 18, 2013, which
date is two days earlier than the date of the Proponent’s submission of the Proposal,
November 20, 2013. Accordingly, the BNY Letter and the SSB Letter fail to
demonstrate continuous ownership of the shares for a period of one year as of such
date.

The Staff has consistently permitted the exclusion of proposals where the
proponent’s proof of ownership letter provides ownership information as of a date
prior to the date the proposal was submitted. See, e.g., Rockwood Holdings, Inc.
(Jan. 18, 2013) (permitting exclusion where the proposal was submitted November
29, 2012 and the record holder’s one-year verification was as of November 15, 2012);
Deere & Co. (Walden Asset Management and Tides Foundation) (Nov. 16, 2011)
(permitting exclusion where the proposal was submitted September 15, 2011 and the
record holder’s one-year verification was as of September 12, 2011); Verizon
Communications Inc. (Jan. 12, 2011) (permitting exclusion where the proposal was
submitted November 17, 2010 and the record holder’s one-year verification was as
of November 16, 2010); AT&T Inc. (Dec. 16, 2010) (permitting exclusion of a co-
proponent where the proposal was submitted November 10, 2010 and the record
holder’s one-year verification was as of October 31, 2010); General Electric Co.
(Oct. 7, 2010) (permitting exclusion where the proposal was submitted June 22, 2010
and the record holder’s one-year verification was as of June 16, 2010); Hewlett-
Packard Co. (July 28, 2010) (permitting exclusion where the proposal was submitted
June 1, 2010 and the record holder’s one-year verification was as of May 28, 2010);
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Int’l. Business Machines Corp. (Dec. 7, 2007) (permitting exclusion where the
proposal was submitted October 19, 2007 and the record holder’s one-year
verification was as of October 15, 2007); Int'l. Business Machines Corp. (Nov. 16,
2006) (permitting exclusion where the proposal was submitted October S, 2006 and
the record holder’s one-year verification was as of October 2, 2006).

If the Proponent fails to follow Rule 14a-8(b), Rule 14a-8(f)(1) provides that
the Company may exclude the Proposal, but only after it has notified the Proponent
in writing of the procedural or eligibility deficiencies, as well as of the time frame
for the Proponent’s response thereto, within 14 calendar days of receiving the
Proposal, and the Proponent fails adequately to correct it. The Company has
satisfied the notice requirement by sending the Deficiency Letter and did not receive
the requisite proof of ownership from the Proponent. Any verification the Proponent
might now submit would be untimely under the Commission’s rules. Accordingly,
the Company believes the Proposal is excludable under Rule 14a-8(b) and Rule 14a-

8(H(1).
V. Conclusion

Based on the foregoing analysis, the Company respectfully requests that the
Staff concur that it will not recommend enforcement action against the Company if
the Company omits the Proposal in its entirety from the 2014 Proxy Materials.

Should the Staff disagree with the Company’s conclusions regarding the
omission of the Proposal, or should any additional information be desired in support
of our position, we would appreciate the opportunity to confer with the Staff
concerning these matters prior to the issuance of the Staff’s response. Please do not
hesitate to contact the undersigned at (202) 371-7233.

Very truly yours,

Marc S. Gerber

Attachments

cc:  Randall D. Young
DST Systems, Inc.

Francis H. Byrd, Assistant Treasurer for Policy
State of Connecticut Treasurer’s Office
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State of Qomrectient

DENISE L, NAPPIER
TREASURER

FHartford

November 19, 2013

Mr. Randall D. Young

Vice President, General Counsel and Secretary
DST Systems, Inc.

333 West 11" Street

Kansas City, Missouri 64105

Dear Mr. Young,

Submitted herewith is a shareholder resolution on behalf of the Connecticut
Retirement Plans and Trust Funds (CRPTF) for consideration and action by
shareholders at the next annual meeting of DST Systems, Inc.

As the principal fiduciary of the CRPTEF, I hereby certify that the CRPTF has held the
mandatory minimum number of DST Systems shares for the past year. Furthermore,
as of November 18, 2013, the CRPTF held 7,300 shares of DST Systems stocks
valued at approximately $635,830. The CRPTF will continue to hold the requisite
number of shares of DST Systems through the date of the 2014 annual meeting.

If you have any questions or comments concerning this resolution, please contact
Francis H. Byrd, Assistant Treasurer for Policy at (860) 702-3292.

Sincerely

ety & fowiin

Denise L. Nappier
State Treasurer

Alttachment

55 Elm Street, Hartford, Connecticut 06106-1773, Telephone: (860) 702-3000




The Connecticut Retirement Plans and Trust Funds (" CRPTF"")

RESOLUTION CONCERNING SEPARATION OF THE POSITIONS OF CHAIRMAN
OF THE BOARD OF DIRECTORS AND
THE CHIEF EXECUTIVE OFFICER

RESOLVED: The shareholders of DST Systems, Inc. (“DST”) request the Board of
Directors to adopt a policy, and amend the bylaws as necessary to reflect that policy, to require
the Chair of the Board of Directors to be an independent member of the Board. This
independence requirement shall apply prospectively so as not to violate any contractual
obligation at the time the policy is adopted. Compliance with this policy should be waived if no
independent director is available or willing to serve as Chair, and the policy should provide that
the Board will select a replacement Chair if a previously-independent Chair ceases to be
independent.

SUPPORTING STATEMENT

Stephen Hooley serves as both CEO and Chair of DST’s Board of Directors. We believe
the combination of these two roles in a single person weakens a corporation’s governance
structure, which can harm shareholder value. As Intel former Chair Andrew Grove stated, “The
separation of the two jobs goes to the heart of the conception of a corporation. Is a company a
sandbox for the CEO, or is the CEO an employee? If he’s an employee, he needs a boss, and
that boss is the board. The chairman runs the board. How can the CEO be his own boss?”

In our view, shareholder value is enhanced by an independent Board Chair who can
provide a balance of power between the CEO and the Board and can support robust Board
oversight. The primary duty of a Board of Directors is to oversee the management of a company
on behalf of its shareholders. We believe that having the CEO serve as Chair creates a conflict of
interest that can result in excessive management influence on the Board.

An independent Board Chair has been found in studies to improve the financial
performance of public companies. A 2007 Booz & Co. study found that, in 2006, all of the
underperforming North American companies with long-tenured CEOs lacked an independent
Board Chair (The Era of the Inclusive Leader, Booz Allen Hamilton, Summer 2007). A more
recent study found that, worldwide, companies are now routinely separating the jobs of Chair
and CEO: in 2009 fewer than 12 percent of incoming CEOs were also made Chair, compared
with 48 percent in 2002 (CEO Succession 2000-2009: A Decade of Convergence and
Compression, Booz & Co., Summer 2010).

We believe that independent Board leadership would be particularly constructive at DST,
given the other governance structures that limit Board accountability. The Board is classified, so
only one-third of directors are up for election each year. As well, directors need to obtain support
from only a plurality, rather than a majority, of shares voted in order to be elected.

We urge shareholders to vote for this proposal.
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THE BANK OF NEW YORK MELLON

November 19, 2013

Mr. Randall D. Young

Vice President, General Counsel and Secretary
DST Systems, Inc.

333 West 11th Street

Kansas City, Missouri 64105

Dear Mr. Young,

Please be advised that The Bank of New York Mellon/Mellon Trust of New England,
National Association (Depository Trust Company Participant ID 954) received 7,300
shares of DST Systems Inc. (cusip 233326107) from the prior custodian, State Street, on
October 1, 2013 for our client and beneficial owner, State of Connecticut acting through
its Treasurer, and have been continuously held through November 18, 2013.

Please feel free to contact me if you have any questions. Thank you.
Sincerely,

szifer L. May :7
Vice President, BNY Mellon

Phone: (412) 234-3902
Email: Jennifer.L. May@bnymellon.com

524 Witliam Penn Pace, Pittsburgh, PA 15256




Laura A, Callahan

Assistani Viee Fresident

Stte Streef Financial Center
STATE STREET pl .'\:'cmn.-kd I;}!;i)’txllu‘ )

Far Everything You Invest In= Boston, MA 02111

Plione: (G17) 664-9415
Fax: (6G17) 760874
Email: la.callahan@staiestreet.com

November 19, 2013

Mr. Randall D. Young

Vice President, General Counsel & Secretary
DST Systems, Inc.

333 West 11" Street

Kansas, City, Missouri 64105

Re: Shareholder Proposal Record Letter for DST Systems Inc. (233326107)

Dear Mr. Young:

State Street Bank and Trust Company is the former custodian for 7,300 shares of DST Systems Inc. common stock
held for the Stale of Connecticut Retirement Plans and Trust Funds ("CRPTF"). The Trust Fund was beneficial owner
of at least 1% or $2,000 in market value of the Company's common stock continuously from September-30, 2012 until
September 30, 2013. These shares owned by the Trust were fransferred to new custodian Bank of New Yark Mellon

on October 1, 2013.

As former custodian for the CRPTF, State Street held these shares in the Depository Trust Company, in the participant
code 0987. The shares were transferred to Bank of New York Mellon DTC participant code 0954 on October 1, 2013.

If there are any questions concerning this malter, please do not hesitate to contact me directly.

Sincerely,

VS
#"7

P /_,

?5’(’(— 3 (A” -:.a‘ ;/(’; '_:: . ' ]
e (] oo

Laura A. Callahan
Assistant Vice President
State Street Bank and Trust Company.




Pages 59 through 60 redacted for the following reasons:

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



2012 10-K

WEQLOGISTICS Eﬁﬁ

|
Home AboutUPS Sio Guide [nvestors Cateers Prossioom UPS Globa) UPS Mobila UPSBlog
T

I
Servico Terms and Conditions  Wabsito Terms of Usa  Privacy Notice £ Your California Privacy Rights 8 Protect Against Fraud
Copyright © 1994-2013 United Parce! Service of America, Inc. All rights raserved.

Page 2 of 2



EXHIBIT B

(see attached)



Kansas City, MO 64105
816.435.1000

" ' DST Systems, Inc.
i : .- 333 Wast 11" Street
www. dstsystems.com

December 2, 2013

BY FEDERAL EXPRESS

Francis H. Byrd

Assistant Treasurer for Policy

State of Connecticut Treasurer s Office
55 Elm Street

Hartford, Connecticut 06106-1773

RE: Notice of Deficiency
Dear Mr. Byrd: '

I am writing to acknowledge receipt of the shareholder proposal (the “Proposal™)
" submitted by the Connecticut State Treasurer on behalf of the Connecticut Retirement
Plans and Trust Funds (the “Proponent”) to DST Systems, Inc. pursuant to Rule 14a-8
under the Securities Exchange Act of 1934, as amended, for inclusion in DST System’s
proxy materials for the 2014 Annual Meeting of Stockholders (the “Annual Meeting™).

Under the proxy.rules of the Securities and Exchange Commission (the “SEC™),
in order to be eligible to submit a proposal for the Annual Meeting, a proponent must
have continuously held at least $2,000 in market value of DST Systems common stock
for at least one year, preceding and including November 20, 2013, the date that the
proposal was submitted. For your refelence, a copy of Rule 14a-8 is attached to this
letter as Exhibit A.

Our records indicate that the Proponent is not a registered holder of DST Systems
common stock. Please provide a written statement from the record holder of the
Proponents’ shares (usually a bank or broker) and a participant in the Depository Trust
Company (DTC) verifying that, at the time the Proponent submitted the Proposal, the
Proponent had beneficially held the requisite number of shares of DST Systems common
stock continuously for at least one year. .

In order to determine if the bank or broker holding the Proponent’s sharesisa .
DTC participant, you can check the DTC’s participant list, which is currently available .
on the Internet at http://www.dtcc.com/downloads/membership/directories/dtc/ alpha.pdf.
If the bank or broker holding the Proponent’s shares is not a DTC participant, you also
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will need to obtain proof of ownership from the DTC participant through which the :
shares are held. You should be able to find out who this DTC participant is by asking the
Proponent’s broker or bank. If the DTC participant knows the Proponent’s broker or
bank’s holdings, but does not know the Proponent’s holdings, the Proponent can satisfy
Rule 14a-8 by obtaining and submitting two proof of ownership statements verifying that,
at the time the Proposal was submitted, the required amount of shares were continuously

. held for at least one year — one from the Proponent’s broker or bank confirming the
Proponent’s ownership, and the other from the DTC participant confirming the broker or
bank’s ownership. For additional information regarding the acceptable methods of
proving the Proponent’s-ownership of the minimum number of shares of DST Systems
common stock, please see Rule 14a-8(b)(2) in Exhibit A.

The SEC rules require that the documentation be postmarked or transmitted
electromcally to us no later than 14 calendar days from the date you receive this letter.
Once we receive this documentation, we will be in a position to determine whether the
Proposal is eligible for inclusion in the proxy materials for the Annual Meeting. DST
Systems reserves the right to seek relief from the SEC as appropriate.

Senior Vlce P 1dent General Counsel & -
Secretary

Enclosure
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§ 240.14a-8 Shareholder proposals.

_This section addresses when a company must include a shareholder's proposal in its proxy statement and Iidentify the proposal in its
form of proxy when the company holds an annual or special meeting of sharehclders. In summary, In orderto have your shareholder

-proposal included on a campany’s proxy card, and included along with any supporting statement in its proxy statement, you must be
eligible and follow certain procedures. Under & few specific circumstances, the company Is permiited to exclude your proposal, but
only after submitting Its reasons to the Commission. We structured this section in a question-and-answer format so that it is easler to
understand. The references to “you® are to a shareholder seeking o submit the proposal.

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

(b) Question 2: Who Is eligible to submit a proposal, and how do | demonstrate to the company that | am eligible? (1) In-order to be

- efigible to submit a proposal, you must have continuously held at least $2,000 in market value, or 1%, of the company's securitiss
entitled to be voted on the proposal at the meeting for at least one year by the date you submit the proposal. You must continue to
hold.those securitles through the date of the meeting.

(2)'if you are the registered holder of your securities, which msans that your name appears in the company's records as a
shareholder, the company can verify your eligibility on its own, although you will stiil have to provide the company with a wiitten
statement that you Intend fo continue to hold'the securitles through the date of the meeting of shareholders. However, Iif like many
shareholders you are not a reglstered holder, the company likely does not know that you are a sharehclder, er how many shares
you own. In this case, at the time you submit your proposal, you must prove your eliglbliity to the company in one of two ways:

(1) The first way is to submit to the company a written statement from the “record” holder of your securities (usually a broker or bank)
verifying that, at the time you submitted your proposal, you continuously held the securiies for at least one year. You must also
include your own written statement.that you Intend to continue to hold tha secunﬁas through the date of the meeting of shareholders;
or

(i) The second way to prove ownership appiies only if you have filed a Schedule 13D (§240.13d-101), Schedule 13G (§240.13d—
102),-Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this chapter), or
amendments to those documents or updated forms, reflecting your ownership of the shares as of cr before the date on which the
one-year eligibility period beglns If yéu have filed one of these documents-with the SEC, you may demonstrate your eligibility by
submitting to the company: .

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

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

. (C) Your written statement that you intend to continue ownership of the shares through the date of the company's annual or spedal
meeting. :

(c) Question 3: How many proposals may | submit? Each shareholder may submit no more than one proposal to a company for a
particular shareholders’ meeting.

(d) Question 4: How Iong can my proposal be? The proposal, including any accompanylng supporting statement, may not exoeed
500 words.

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

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual meating. The
proposal must be recelved at the company's principal exscutive offices not less than 120 calendar days before (he date of the
company's proxy statement released to shareholders in conntection with the previous year's annual meeting. However, if the
company did not hold an annual meeting the previous year, or If the date of this year's annual meeting has been changed by more




than 30 days from the date of the previous year's meeting, then the deadline is a reasonable time before the company begins to
print and send its proxy materials. .

(3) ffyou are submiltting your proposal for a mesting of shareholders other than a regularly scheduled annual meeting, the deadline
is a reasonable time before the company beglns to print and send its proxy materials.

(f) Question 6: What if | fail to follow one of the eligibility or procedural requirements explained In answers to Questions 1 through4 .
of this sectlon? (1) The company may exclude your proposal, but only afler it has notified you of the problem, and you have falled
adequately to cormect it. Within 14 calendar days of receiving your proposal, the company must notify you in writing of any

procedural or eligiblity deficlencles, as well as of the tima frame, for your response. Your response must be postmarked, or
transiitted electronically, no later than 14 days from the date you received the company's notification. A company need not provide
you such nofice of a deficlency If the deficlency cannot be remedied, such as If you fail to submit a proposal by the company's
properly determined deadline. If the company intends fo excliide the proposal, it will later have to make a submission under

§240. 14a—8 and provide you with a copy under Question 10 below, §240.14a-8().

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

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

'

(h) Question 8: Must | appear personally at the shareholders’ mesling to present the proposai? (1) Either you, or your representative
who is qualified under state law to present the proposal on your behalf, must attend the meeting to present the proposal. Whether
you aftend the mesiing yourself or send a qualifled representative to the meeting in your place, you should make sure that you, or
your reprasentative, follow the proper state law procedures for attending the meeting and/or presenting your proposal.

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

(3) If you or your qualified representative fall to appear and present the proposal, without gaod cause, the company will be parmitted
to exclude all of your proposals from its proxy materlals for any meetings held in the following two calendar years.

(i) Question 9: If | have complied with the precedural requirements, on what other bases may a company rely to exclude my
proposai? (1) Improper under state law: If the proposal is not a proper subject for action by shareholders under the faws of the
jurisdiction of the company’s organization;

Note to paragraph (i)(1): Depending on the subject matter, scme proposals are not considered proper under state law if they would
be binding on the company If approved by shareholders. In our experience, most preposals that are cast as recommendations or
requests that the board of directors take specified action are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion Is preper unless the company demonstrates otherwise.

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

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

{ .
(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission’s proxy rules, including
§240.142-9, which prohibits materially false or misleading statements in proxy scliciting materials;

(4) Perscnal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance against the company
or any other person, or if it is designed to resultin a beneft to you, or to further a personal interest, which Is not shared by the cther
shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the oompany's total assets at the end of
lts most recent fiscal year, and for less than 6 percent of its pet earnings and gross sales for its most recent fiscal year, and is not
otherwise significantly related to the company’s business;

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




(7) Management functions: If the pi'oposal ;iea!s with a matter relating to the company's ordinary business operations;
(8) Director elections: If the proposal:

(i) Would disquallfy a nominee who is standing for election;

(fi) Would remove a dlre.ctot from office before his or her term expired;

(lif) Questions the competence, business judgmant, or character of one or more nominees or directors;

(iv) Seeks to Include a specific Individual In the 'company's proxy matér!als for 'elect[un to the board of directors; or

(v) Otherwise co;nd affect the outcome of the upcoming election of directors.

(9) Confiicts with company’s proposal: if the proposal direclly conflicts with one of the company's own proposals to be submiited to
shareholders at the same meeting;

Note to paragraph (i)(8): A company's submission to the Commission under this section should speclify the points of confilct with the
company’s proposal. -

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

Note to paragraph (1)(10): A company may exclude a shareholder proposal that would provide an advisory vote or seek future
advisory votes to approve the compensation of executives as disclosed pursuant to item 402 of Regulation S~K (§229.402 of this .
chapter) or any successor to ltem 402 (a "say-on-pay vote”) or that relates to the frequency of say-on-pay voles, provided that in the
most recant shareholder vote required by §240.14a-21(b) of this chapter a single year ( e., one, two, or three years) recelved
approval of a majority of votes cast on the matter and the company has adopted a policy on the frequency of say-on-pay votes that
is conslstent with the choice of the majonty of votes cast In the most recent shareholder vote required by §240.14a—-21(b) of this
chapter ’

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the company by another
proponent that will be Included in the company’s proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantlally the same subject matter as another proposal or proposals that has or
have been previously Included In the company's proxy materials within the preceding 5 calendar years, a company may exclude it
from its proxy materials for any meeting held within 3 calendar years of the last fime it was Included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(i) Less than 8% of the vote on its last submissicon to shareholders if proposed twice previously within the precading 5 calendar
years; or .

(fii) Less than 10% of the vote on Its last submission to shareholders if proposed three times or more pravicusly within the preceding
5 calendar years; and

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

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

(2) The company must file six paper coples of the following:
(T} The proposal;

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




(iii) A supporiing opinion of counsel when such reasons are based on mafters of state or forelgn law.
(k) Question 11: May 1 submit my own statement to the Commission responding to the company‘s argumsnts?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy {o the campany, as
soon as possible after the company makes its submission. This way, the Commission staff wiil have time to conslider fully your
submisslon before it issues Its response. You should submit six paper copies of your response.

" () Question 12: If the company Includes my shareholder proposal ln its proxy materials, what information about me must it lnclude
along with the proposal itself? - .

(1) The company's proxy statement must include your neme and address, as well as the number of the company's voting securities
that you hold. However, instead of providing that iriformation, the company may instead include a statement that it will provlde the
information to shareholders promptly upon receivlng an oral or written request.

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

(m) Question 13: What can | do if the company includes in ils proxy statement reasons why it belleves.shareholders should not vote
in favor of my proposal, and | disagree with some of its statemsnts?

(1) The company may elect to Include In its proxy statement reasons why it beileves shareholders should vote agalnst your proposal,
The company is allowed to make arguments reflecting its own polnt of vlew, Just as you may express your own point of view in your
proposal's supporting statement. :

(2) However, if you believe that the company’s opposition to your proposal contains materially false or misteading statements that
may violate our anti-fraud rule, §240.14a-9, you should promptly send to the Commission staff and the company a letter explaining
the reasons for your view, along with a copy of the company’s statements cpposing your proposal. To the extent possible, your letter
should include specific factual Information demonstrating the Inaccuracy of the company's claims. Time permitling, you may wish to
try to work out your differences with the company by yourself before contacting the Commission staff.

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

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

(i) In all other cases, the company must provide you with a copy of its opposition statements no later than 30 calendar days before
its files definitive copies of its proxy statement and form of proxy under §240 14a-6.




From: Byrd, Francis [mailto: Francis.Byrd@ct.gov]
Sent: Wednesday, December 11, 2013 02:00 PM

To: Young, Randall
Subject: RE: Voicemail

Randall,

We appreciate your e- mail and your letter of December 2nd, however neither your letter nor e-
mail response identify or characterize the defect in CRPTF's resolution submission. The letters
of ownership from State Street and Bank of New York Mellon, both of which are DTC
participants, are clear on the point that the CRPTF has been a holder of DST shares continuously
for over a year, and the Treasurer clearly states that CRPTF intends to hold the requisite number
of DST shares through the company's annual meeting. The Treasurer believes that the proposal
submission to DST Systems meets the rigorous standards set by the SEC under Rule 14a-8.

We would like an opportunity to discuss the specifics of CRPTF's proposal with you and Lowell
Bryan, Chair of the Governance Committee.

I look forward to hearing back from you.

Sincerely,

Francis

Francis H. Byrd
Assistant Treasurer Policy
Office of the Treasurer, State of Connecticut

55 Elm Street, 7" Floor

Hartford, Connecticut 06106-1773
(O) 860-702-3292

(C) 860-897-3204
Francis.byrd@ct.gov

From: Young, Randall [mailto:RDYoung@dstsystems.com]
Sent: Monday, December 09, 2013 3:22 PM

To: Byrd, Francis
Subject: Voicemail

Francis,

Thanks for your voicemail message. Apologies for not getting back to you sooner. | was out of
the office on vacation last week and have been tied up most of the day. We received the letter
from Denise L. Nappier, State Treasurer, together with the proposal and letters from The Bank



of New York Mellon and State Street Bank and Trust Company. | believe my letter to you, dated
December 2, 2013, speaks for itself.

Sincerely,

Randall D. Young
Sr. Vice President, General Counsel & Secretary | DST Systems, Inc. | 333 West 11" Street, 5 Floor | Kansas City, MO 64105
p 816.435.8651 | f 816.435.8630 | e rdyoung@dstsystems.com | w dstsystems.com
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