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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Bvember 19, 2013

THE WESTERN UNION COMPANY

(Exact name of registrant as specified in its chaefr)

Delaware 001-32903 20-4531180
(State or other jurisdiction (Commission (I.LR.S. Employer
of incorporation) File Number) Identification No.)

12500 East Belford Avenu

Englewood, Colorado 80112
(Address of principal executive offices (Zip Code)

(866) 405-5012
(Registrant’s telephone number, including area code

N/A
(Former name or former address, if changed since $ report.)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01  Other Events.

On November 19, 2013, The Western Union Comparg/“@ompany”) entered into an Underwriting Agreemghé “Underwriting
Agreement”) with Citigroup Global Markets Inc., JNorgan Securities LLC and Merrill Lynch, Pierégnner & Smith Incorporated, as
Representatives of the several Underwriters natmerbin, with respect to the offering and sale ley@ompany of $250,000,000 aggregate
principal amount of its 3.350% Notes due 2019 {thetes”) under the Company’s Registration StatentenForm S-3 (Registration No. 333-
191608). The Notes were issued pursuant to thentonoe dated as of November 17, 2006, between timep@ny and Wells Fargo Bank,
National Association, as trustee (“Trustee”), as supplemented by the Supplementarihde dated as of September 6, 2007 between the
Company and the Trustee. The Underwriting Agreerigefiled as Exhibit 1.1 to this Current Reportleorm 8-K and is incorporated herein
by reference.

The sale of the Notes closed on November 22, ZDi8 form of Note is filed as Exhibit 4.1 to this i@nt Report on Form 8-K and is
incorporated herein by reference.

In connection with the issuance of the Notes, $idlastin LLP provided the Company with the legairepn attached to this Current
Report on Form 8-K as Exhibit 5.1.

ltem 9.01 Financial Statements and Exhibits.
(d) Exhibits

The following exhibits are filed with this CurreReport on Form 8-K:

Exhibit
Number Description of Exhibit
1.1 Underwriting Agreement, dated as of November 19,320y and among the Company, Citigroup Global Mtgknc., J.P.

Morgan Securities LLC and Merrill Lynch, Pierce nirer & Smith Incorporated, as Representativeseftveral
Underwriters named therein, relating to the Nc

4.1 Form of 3.350% Note due 201
51 Opinion of Sidley Austin LLP relating to the Nott



SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

THE WESTERN UNION COMPANY

Dated: November 22, 2013 By:  /s/ Darren A. Dragovich

Name Darren A. Dragovich
Title: Vice President and Assistant Secret
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EXHIBIT INDEX

Description of Exhibit

Underwriting Agreement, dated as of November 1932®y and among the Company, Citigroup Global Mtgknc., J.P.
Morgan Securities LLC and Merrill Lynch, PiercenRer & Smith Incorporated, as Representativesek#veral

Underwriters named therein, relating to the Nc
Form of 3.350% Note due 201
Opinion of Sidley Austin LLP relating to the Nott




Exhibit 1.1
THE WESTERN UNION COMPANY
$250,000,000 3.350% Notes due 2019
UNDERWRITING AGREEMENT

November 19, 201



November 19, 201

To the Managers named in Schedule | hereto
for the Underwriters named in Schedule Il hereto

Ladies and Gentlemen:

The Western Union Company, a Delaware corporatiom ‘(Company "), proposes to issue and sell to the several uniters named
in Schedule Il hereto (theUnderwriters ), for whom you are acting as managers (ttManagers”), the principal amount of its debt
securities identified in Schedule | hereto (tHgeturities”), to be issued under the indenture specifieddnedule | hereto (thelhdenture ")
between the Company and the Trustee identifiedd¢h Schedule (theTrustee”). If the firm or firms listed in Schedule 1l hareinclude
only the Managers listed in Schedule | hereto, therterms “Underwriters” and “Managers” as usectimeshall each be deemed to refer to
such firm or firms.

The Company has filed with the Securities and ErgeaCommission (theCommission”) a registration statement, including a
prospectus, (the file number of which is set fantischedule | hereto) on Form S-3, relating to sées (the “Shelf Securities”), including
the Securities, to be issued from time to timeh®y€ompany. The registration statement as amendie date of this Agreement, including
the information (if any) deemed to be part of tegistration statement at the time of effectivenrssuant to Rule 430A or Rule 430B under
the Securities Act of 1933, as amended (tBecturities Act”), is hereinafter referred to as th&egistration Statement,” and the related
prospectus covering the Shelf Securities datediictd, 2013 is hereinafter referred to as tBasic Prospectus” The Basic Prospectus, as
supplemented by the prospectus supplement spédlgifietating to the Securities in the form firstaasto confirm sales of the Securities (or in
the form first made available to the Underwriteysthre Company to meet requests of purchasers pursu&ule 173 under the Securities
Act) is hereinafter referred to as th@fospectus,” and the term ‘preliminary prospectus” means any preliminary form of the Prospectus.
For purposes of this Agreementfrée writing prospectus” has the meaning set forth in Rule 405 under theuBties Act, “Time of Sale
Prospectus’ means the documents and pricing information gghfopposite the caption “Time of Sale ProspecimsSchedule | hereto, and
“ broadly available road show” means a “bona fide electronic road shag’defined in Rule 433(h)(5) under the SecuritiestAat has bee
made available without restriction to any persos.uded herein, the terms “Registration Statemé&Rgsic Prospectus,” “preliminary
prospectus,” “Time of Sale Prospectus” and “Progpecshall include the documents, if any, incorpedsor deemed to be incorporated by
reference therein as of the date hereof. The térsnpplement,” “ amendment,” and “amend” as used herein with respect to the
Registration Statement, the Basic Prospectus, ithe of Sale Prospectus, any preliminary prospeatdgee writing prospectus shall include
all documents subsequently filed by the Compani thie Commission pursuant to the Securities Exah



Act of 1934, as amended (th&xchange Act”), that are deemed to be incorporated by referémeeesin. As used hereinTime of Sale”
means 4:40 p.m., New York City time, November 1812

1. Representations and WarrantieShe Company represents and warrants to and agrdesach of the Underwriters that:

(a) The Registration Statement has become effeativstop order suspending the effectiveness oRéistration Statement
is in effect, and no proceedings for such purposgeanding before or threatened by the Commissidhe Registration Statement
is an automatic shelf registration statement aseéeéfin Rule 405 under the Securities Act, the Camyps a well-known seasoned
issuer (as defined in Rule 405 under the Securt@tseligible to use the Registration Statemerdmgautomatic shelf registration
statement and the Company has not received nbtitéite Commission objects to the use of the Ragish Statement as an
automatic shelf registration statement.

(b) (i) Each document, if any, filed or to be filpdrsuant to the Exchange Act and incorporatecefgrence in the Time of
Sale Prospectus or the Prospectus complied ocuaitiply when so filed in all material respects witie Exchange Act and the
applicable rules and regulations of the Commisgi@neunder and, when read together with the ottfermation in the Time of
Sale Prospectus, at the Time of Sale, and whentogther with the other information in the Progpscat the date of the
Prospectus and at the Closing Date, did not andiesided or supplemented, if applicable, will rottain an untrue statement of
material fact or omit to state a material fact isegy in order to make the statements thereimgnight of the circumstances
under which they were made, not misleading, (& Registration Statement, at the time it becamextffe and as of each “new
effective date” with respect to the Underwritersquant to, and within the meaning of, Rule 430(B2{f under the Securities Act,
did not contain any untrue statement of a matéai@ior omit to state a material fact required écstated therein or necessary to
make the statements therein not misleading, fi@¢)Registration Statement as of the date hered dokcontain any untrue
statement of a material fact or omit to state aenatfact required to be stated therein or necgssamake the statements therein
not misleading, (iv) the Registration Statement pled, at the time it became effective, and thesPeatus at the date thereof and,
as amended or supplemented, if applicable, at tb&rig) Date will comply, in all material respectgmthe Securities Act and the
applicable rules and regulations of the Commis#ieneunder, (v) the Time of Sale Prospectus aTime of Sale, did not contain
any untrue statement of a material fact or omfitade a material fact necessary to make the statsrtteerein, in the light
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of the circumstances under which they were mademisieading, (vi) each broadly available road shifwny, when considered
together with the Time of Sale Prospectus, at theeTof Sale, does not contain any untrue statewfeaimaterial fact or omit to
state a material fact necessary to make the statertierein, in the light of the circumstances uvdaich they were made, not
misleading and (vii) neither the Prospectus noramgndments or supplements thereto, at the timeribepectus was issued and
at the Closing Date, will contain any untrue statabof a material fact or omit to state a matddat necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleading,Exbat the representations
and warranties set forth in this paragraph do pptyto (A) statements or omissions in the RegigtraStatement, the Time of
Sale Prospectus or the Prospectus based upon etfomrelating to any Underwriter furnished to @empany in writing by any
Underwriter through the Managers or on your bebafressly for use therein or (B) that part of tlegRtration Statement that
constitutes the Statement of Eligibility (Form Twif)der the Trust Indenture Act of 1939, as amerfthed” Trust Indenture Act
"), of the Trustee.

(c) The Company is not an “ineligible issuer” imoection with the offering pursuant to Rules 1635 4nd 433 under the
Securities Act. Any issuer free writing prospedtat the Company is required to file pursuant téeRB3(d) under the Securities
Act in connection with this offering of the Secig#t has been, or will be, filed with the Commissiomaccordance with the
requirements of the Securities Act and the appléecaldes and regulations of the Commission thereunBach issuer free writing
prospectus that the Company has filed, or is reduio file, pursuant to Rule 433(d) under the S&earAct or that was prepared
by or behalf of or used or referred to by the Conypas of its date and at all times through the detigm of the public offering
and sale of the Securities did and will comply lim@aterial respects with the requirements of theusities Act and the applicable
rules and regulations of the Commission thereurteberept for the free writing prospectuses, if adgntified in Schedule | heret
and electronic road shows, if any, each furnislegbtu before first use, the Company has not prepased or referred to, and v
not, without your prior consent, prepare, use &@rro, any issuer free writing prospectus in cartio@ with this offering of the
Securities. Notwithstanding the foregoing, the espntations and warranties set forth in this paggdo not apply to statements
or omissions in any such free writing prospectusebaupon information relating to any Underwritemnfahed to the Company in
writing by any Underwriter through the Manager®oryour behalf expressly for use therein.
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(d) The Company has been duly incorporated, isliyaéxisting as a corporation in good standing urtde laws of the
jurisdiction of its incorporation, has the corpergbwer and authority to own its property and toduect its business as described
in the Time of Sale Prospectus and is duly quaif@etransact business and is in good standingdh @urisdiction in which the
conduct of its business or its ownership or leasihgroperty requires such qualification, excepthi® extent that the failure to
have such power and authority or to be so qualifielde in good standing would not have a matedakese effect on the
Company and its subsidiaries, taken as a whole.

(e) Each significant subsidiary of the Companyd@fned in Rule 1-02 of Regulation S-X of the Corssinn) has been duly
incorporated, is validly existing as a corporatiogood standing under the laws of the jurisdictdits incorporation, has the
corporate power and authority to own its propertgl 8o conduct its business as described in the Bingale Prospectus and is
duly qualified to transact business and is in gstathding in each jurisdiction in which the condoicits business or its ownership
or leasing of property requires such qualificatiexcept to the extent that the failure to have qamier or authority or to be so
qualified or be in good standing would not haveaarial adverse effect on the Company and its didrges, taken as a whole; all
of the issued shares of capital stock of each subkidiary of the Company have been duly and waldthorized and issued, are
fully paid and non-assessable and are owned dirbgtthe Company, free and clear of all liens, emotances, equities or claims.

(f) This Agreement has been duly authorized, exextand delivered by the Company.

(9) The Indenture has been duly qualified undefTthest Indenture Act and has been duly authoriegdcuted and delivered
by, and is a valid and binding agreement of, them@any, enforceable in accordance with its terménagthe Company, subject
applicable bankruptcy, insolvency and similar laffecting creditors’ rights generally and equitaptanciples of general
applicability.

(h) The Securities have been duly authorized amgvexecuted and authenticated in accordance kétprovisions of the
Indenture and delivered to and paid for by the Wwdéers in accordance with the terms of this Agneat, will be valid and
binding obligations of the Company, in each cadererable in accordance with their respective tesubject to applicable
bankruptcy, insolvency and similar laws affectimgditors’ rights generally and equitable principtégeneral applicability, and
will be entitled to the benefits of the Indenture.



(i) The execution and delivery by the Company of] the performance by the Company of its obligationder, this
Agreement, the Indenture and the Securities, wiliviolate any (i) provision of applicable law tetcertificate of incorporation
by-laws of the Company, (ii) agreement or othetrimaent binding upon the Company or any of its &libges or (iii) judgment,
order or decree of any governmental body, agencpuwrt having jurisdiction over the Company or ampsidiary, and no conse
approval, authorization or order of, or qualificatiwith, any governmental body or agency is reqliog the performance by the
Company of its obligations under this Agreemenrg, Ittdenture or the Securities, except (A) such ag e required by the
securities or Blue Sky laws of the various statesonnection with the offer and sale of the Semsior (B) in the case of (ii) and
(iii) above, would not, individually or in the aggyate, reasonably be expected to have a matevietseleffect on the Company
and its subsidiaries, taken as a whole.

() Since the date of the Time of Sale Prospec¢hese has not occurred any material adverse changgy development th
could reasonably be expected to result in a matdigerse change, in the condition, financial dreotvise, or in the earnings,
business or operations of the Company and its digbis, taken as a whole, from that set fortthanTime of Sale Prospectus.

(k) There are no legal or governmental proceedpagsling or threatened to which the Company or dritg subsidiaries is
party or to which any of the properties of the Campor any of its subsidiaries is subject (i) otthem proceedings accurately
described in all material respects in the Timea&3$rospectus and proceedings that would not measpbe expected to have a
material adverse effect on the Company and itsidiabes, taken as a whole, or on the power oiitsitwf the Company to perfor
its obligations under this Agreement, the Indenturthe Securities or to consummate the transextontemplated by the Time
Sale Prospectus or (ii) that are required to berdesd in the Registration Statement or the Prasigeand are not so described;
there are no statutes, regulations, contractshar @tocuments that are required to be describ#tkiRegistration Statement or the
Prospectus or to be filed as exhibits to the Regjish Statement that are not described or filecbgaired.

() Each preliminary prospectus filed as part & Begistration Statement as originally filed opag of any amendment
thereto, or filed pursuant to Rule 424 under theuB#es Act, complied when so filed in all matériespects with the Securities
Act and the applicable rules and regulations of@benmission thereunder.
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(m) The Company is not, and after giving effectite offering and sale of the Securities and thdiegipn of the proceeds
thereof as described in the Prospectus will notdmjired to register as an “investment companysueh term is defined in the
Investment Company Act of 1940, as amended.

(n) The Company and its subsidiaries (i) are in giiance with any and all applicable foreign, fedestate and local laws
and regulations relating to the protection of hurhaalth and safety, the environment or hazardotiexiz substances or wastes,
pollutants or contaminants Environmental Laws "), (ii) have received all permits, licenses oretlpprovals required of them
under applicable Environmental Laws to conductrttespective businesses and (iii) are in compliamitie all terms and
conditions of any such permit, license or approgatept where such noncompliance with Environmdraals, failure to receive
required permits, licenses or other approvals iturkato comply with the terms and conditions oflsypermits, licenses or

approvals would not, singly or in the aggregateeha material adverse effect on the Company arsliisidiaries, taken as a
whole.

(o) Neither the Company nor any of its subsidiadeaffiliates (as such terms are defined in Ru@2Iof Regulation S-X
under the Securities Act), nor, to the Company'svikkedge, any director, officer, or employee, agantepresentative (in their
capacity as such) of the Company or of any oftitssgliaries or affiliates, has violated within thast eight years (except for such
violations which, singly or in the aggregate, wonttt have a material adverse effect on the busipesspects, financial condition
or results of operation of the Company and its slidses, taken as a whole) or is in violation af/grovision of the Foreign
Corrupt Practices Act of 1977, as amended. No factércumstances exist that would reasonably Ipeebed to result in a
violation of any such laws by the Company or anytogubsidiaries or affiliates or, to the Companknowledge, any of its or th
respective directors, officers, employees agentsmesentatives (in their capacity as such). To@ny and its subsidiaries h.
instituted and maintain policies and procedureggtesl to promote and achieve compliance with saals!

(p) The Company and its subsidiaries are in mdteompliance with all applicable financial recorgkéng and reporting
requirements, including those of the Bank Secrecly & amended by Title 11l of the Uniting and &tythening America by
Providing Appropriate Tools Required to Intercepd &bstruct Terrorism Act of 2001 (USA PATRIOT Actind the applicable
anti-money laundering statutes of jurisdictions wehdne Company and its subsidiaries conduct
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business, the rules and regulations thereundeaaydelated or similar rules, regulations or guited, issued, administered or
enforced by any governmental agency (collectivitlg,” Anti-Money Laundering Laws "), and, except as disclosed in the Time
of Sale Prospectus, no material action, suit ocgeding by or before any court or governmental egesuthority or body or any
arbitrator involving the Company or any of its sidiieries with respect to the Anti-Money Launderiras is pending or, to the
best knowledge of the Company, threatened.

(a) (i) None of the Company or any of its subsiidigar(collectively, the ‘Entity ") or, to the knowledge of the Entity, any
director, officer, agent, employee or affiliatetbé Entity is an individual or entity (aPerson”), or is located in a country or
territory (except in connection with business ofierss pursuant to and as authorized by advisorgiops of, or licenses granted
by, the Office of Foreign Assets Control@FAC ") of the U.S. Department of the Treasury), thatusrently the subject of any
sanctions administered by the OFAC.

(ii) The Entity represents and covenants that litmat, directly or indirectly, use the proceedslud offering, or lend,
contribute or otherwise make available such proséedny subsidiary, joint venture partner or ofherson to fund any
activities or business of or with any Person aarily country or territory that, at the time of sdighding, is the subject of
sanctions administered by OFAC (except as suchirigrid otherwise authorized by OFAC or exemptedflOFAC
regulation by statute).

(r) The Company and its subsidiaries possesscalhdies, certificates, permits and other authoozatissued by, and have
made all declarations and filings with, the appiaterfederal, state, local or foreign governmeatakgulatory authorities that are
necessary for the ownership or lease of their smeproperties or the conduct of their respechivsinesses as described in each
of the Time of Sale Prospectus and the Prospeexaspt where the failure to possess or make the samld not, singly or in the
aggregate, have a material adverse effect on thgp@oy and its subsidiaries, taken as a whole; aoelpt as described in each of
the Time of Sale Prospectus and the Prospectubenéihe Company nor any of its subsidiaries hasived notice of any
revocation or modification of any such licensetitieate, permit or authorization or has any reasphelieve that any such licen
certificate, permit or authorization will not benexved in the ordinary course, except for any retrocar modification or
nonrenewal that would not, singly or in the aggteghave a material adverse effect on the Compadyta subsidiaries, taken a
whole.



(s) The interactive data in eXtensbile BusinessdRépy Language included or incorporated by refeesim the Registration
Statement fairly presents the information calledificall material respects and has been preparaddardance with the
Commission’s rules and guidelines applicable thoeret

2. Agreements to Sell and Purchasehe Company hereby agrees to sell to the se\derdérwriters, and each Underwriter, upon the
basis of the representations and warranties heogitained, but subject to the conditions hereinafi@ed, agrees, severally and not jointly, to
purchase from the Company the respective prineipadunts of Securities set forth in Schedule |l teeopposite its name at the purchase
price set forth in Schedule | hereto.

3. Public Offering. The Company is advised by you that the Undervgripeopose to make a public offering of their retipe portions
of the Securities as soon after this Agreemenbkas executed as in your judgment is advisable Cidrepany is further advised by you that
the Securities are to be offered to the public uppenterms set forth in the Prospectus.

4. Payment and DeliveryPayment for the Securities shall be made to tragainy in Federal or other funds immediately atdélan
New York City on the closing date and time settant Schedule | hereto, or at such other time erstime or such other date, not later
the fifth business day thereafter, as may be dagéghin writing by you and agreed to by the Compdine time and date of such payment are
hereinafter referred to as th&tosing Date.”

Payment for the Securities shall be made agaitistedg to you on the Closing Date for the respest@ccounts of the several
Underwriters of the Securities registered in sugimes and in such denominations as you shall requestting not later than one full
business day prior to the Closing Date, with aapdfer taxes payable in connection with the trarsfféhe Securities to the Underwriters d
paid.

5. Conditions to the Underwriters’ ObligationsThe several obligations of the Underwriters afgject to the following conditions:

(a) Subsequent to the execution and delivery sfAlgreement and prior to the Closing Date:

(i) there shall not have occurred any downgradig,shall any notice have been given of any intdratepotential
downgrading or of any review for a possible chatinge does not indicate the direction of the possiiange, in the rating
accorded any of the securities of the Company gioéiits subsidiaries by any “nationally recognizgdtistical rating
organization,” as such term is defined under Se@i@)(62) of the Exchange Act; and
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(ii) there shall not have occurred any change ngrdevelopment involving a prospective changehadondition,
financial or otherwise, or in the earnings, busin@soperations of the Company and its subsidiatééen as a whole, from
that set forth in the Time of Sale Prospectus ah@flate of this Agreement that, in your judgmeninaterial and adverse
and that makes it, in your judgment, impracticablenarket the Securities on the terms and in themaacontemplated in
the Time of Sale Prospectus.

(b) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesigded by an executive
officer of the Company, to the effect set fortiSiection 5(a)(i) above and to the effect that thpeesentations and warranties of
Company contained in this Agreement are true anckcbas of the Closing Date and that the Compasydomplied with all of
the agreements and satisfied all of the conditmnigs part to be performed or satisfied hereurndeor before the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledgtogsoceedings threatened.

(c) The Underwriters shall have received on thesidlp Date an opinion of Sidley Austin LLP, outsm®insel for the
Company, dated the Closing Date, to the effect that

(i) the number of shares of authorized capitallstifcthe Company is as described under the heddiagitalization”
in each of the Time of Sale Prospectus and thepobss;

(i) this Agreement has been duly authorized, etestand delivered by the Company;

(iii) the Indenture has been duly authorized, etet@and delivered by the Company, and is a validdnding
agreement of the Company, enforceable againstdngp@ny in accordance with its terms, except teettient
enforceability may be limited by bankruptcy, insahey, reorganization, moratorium, fraudulent comee, fraudulent
transfer and other similar laws relating to or effifeg creditors’ rights generally and to generalieable principles
(regardless of whether considered in a proceediregjuity or at law) (the Enforceability Exceptions™);
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(iv) the Indenture has been duly qualified underThust Indenture Act;

(v) the Securities have been duly authorized byQbmpany, and, when duly executed by authorizeides® of the
Company and authenticated by the Trustee and wise@dmpany’s corporate seal is affixed theretdapadiccordance with
the provisions of the Indenture, and deliverednd paid for by the Underwriters in accordance \li terms of this
Agreement, will be valid and binding obligationstbé Company, entitled to the benefits of the Indenand enforceable
against the Company in accordance with their teemsept to the extent enforceability may be limibydhe Enforceability
Exceptions;

(vi) the statements set forth in (A) the Time ofeSArospectus and the Prospectus under the capbessription of
Debt Securities” and “Description of the Notes,’the extent that such statements purport to descebtain provisions of
the Indenture or the Securities, accurately desailth provisions in all material respects, andfiB)Registration
Statement in Item 15, to the extent that such statés purport to describe certain provisions ofslawd documents
summarized therein, accurately describe such pgomgsn all material respects;

(vii) the statements set forth in the Time of Jatespectus and the Prospectus under the captiotefidial.S.
Federal Income Tax Considerations” to the exteat slich statements purport to describe the praxdsid U.S. federal
income tax laws referred to therein or legal cosidos, accurately describe such provisions or legatlusions in all
material respects;

(viii) the Company is not, and after giving efféotthe offering and sale of the Securities andajy@ication of the
proceeds thereof as described in the Time of Salgpectus and the Prospectus will not be, requirdx registered as an
“investment company” as defined in the Investmenmn@any Act of 1940, as amended (tHavestment Company Act”);

(ix) to the knowledge of such counsel, no consamproval, authorization or other order of, or dfigdition with, any
federal regulatory body, federal administrativeragyeor
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other federal governmental body of the United StafeAmerica or any state regulatory body, stataiatstrative agency ¢
other state governmental body of the State of NerkYs required under Applicable Laws for the isst@and sale of the
Securities to the Underwriters as contemplatechisyAgreement and compliance by the Company wstlliligations
under the terms of the Securities. “Applicable Lameans those federal laws of the United Statesnoérica and those
laws of the State of New York which, in such couissexperience and without independent investigatare normally
applicable to transactions of the type contemplatiethe Underwriting Agreement and the Indentuxeept that
Applicable Laws shall not include federal or stsgeurities or blue sky laws (including, without iliation, the Securities
Act, the Exchange Act, the Investment Company Ac¢he Trust Indenture Act), any antifraud or simlaw or any law,
rule or regulation with respect to the money transiusiness, bill payment business or the busittebsisiness payment
business; and

(x) (A) in the opinion of such counsel (1) eachwwoent filed pursuant to the Exchange Act and inoaged by
reference in the Time of Sale Prospectus or thegeaius (except for the financial statements amahfiial schedules and
other financial data included or incorporated Hgmence therein or omitted therefrom, as to whisthscounsel need not
express any opinion) appeared on its face to beoppptely responsive as of its filing date inrakbiterial respects to the
requirements of the Exchange Act and the rulesregdiations of the Commission thereunder applictideecto, and (2) t
Registration Statement and the Prospectus (exoepté financial statements and financial schedaitesother financial
data included or incorporated therein or omitteztéfrom and except for that part of the RegistraBtatement that
constitutes the Form T-1, as to which such counsetl not express any opinion) appear on theirttabe appropriately
responsive in all material respects to the requemsiof the Securities Act and the applicable rakes regulations of the
Commission thereunder, including the Securitiesragulations for registration statements on ForB1@-related
prospectuses, and (B) no facts have come to taetath of such counsel that have caused such cbumniselieve that
(1) the Registration Statement at the time it bexaffective and as of each “new effective datehwéspect to the
Securities pursuant to, and within the meanind@ode 430(B)(f)(2) under the Securities Act (exciptthe financial
statements and
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financial schedules and other financial data inetlidr incorporated therein or omitted therefrom exckpt for that part of
the Registration Statement that constitutes thenFbil, as to which such counsel need not expresdelief) contained an
untrue statement of a material fact or omittedtébesa material fact required to be stated theseimecessary to make the
statements therein not misleading, (2) the Prospdeixcept for the financial statements and fir@rsghedules and other
financial data included or incorporated thereimitted therefrom and except for that part of tlegiBtration Statement
that constitutes the Form T-1, as to which suclmselineed not express any belief) on its date decliany untrue
statement of a material fact or omitted to stateaterial fact necessary to make the statemenligthinof the circumstances
under which they were made, not misleading, (3)Tinge of Sale Prospectus (except for the finarstimlements and
financial schedules and other financial data inetlidr incorporated therein or omitted therefronmtpashich such counsel
need not express any belief) at the Time of Salided any untrue statement of a material facthoitted to state a
material fact necessary in order to make the seésrtherein, in the light of the circumstancesauvehich they were
made, not misleading or (4) the Prospectus (eXoephe financial statements and financial scheslaled other financial
data included or incorporated therein or omitteztdéfrom, as to which such counsel need not expregbelief) as
amended or supplemented, if applicable, as of thsif@y Date includes any untrue statement of a mnafact or omits to
state a material fact necessary in order to makettitements therein, in the light of the circumstés under which they
were made, not misleading.

(d) The Underwriters shall have received on thesidlp Date an opinion of John R. Dye, Executive \Recesident, General
Counsel and Secretary of the Company, dated thairgi®ate, to the effect that:

(i) the Company is validly existing as a corporatand in good standing under the laws of the jistszh of its
organization, and has all corporate power and aityhmecessary to own its property and condudbitsiness as described
in the Time of Sale Prospectus and is duly quaifeetransact business and is in good standingdh @urisdiction in whict
the conduct of its business or its ownership ositenof its property requires such qualificatiorcept to the extent that the
failure to have such power or authority or to bejsalified or in good standing would not have aemat adverse effect on
the Company and its subsidiaries, taken as a whole;
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(ii) each subsidiary of the Company that const#wtésignificant subsidiary” within the meaningRiile 1-02 of
Regulation S-X of the Commission (each a “significaubsidiary”) is validly existing and in good stiing under the laws
of the jurisdiction of its organization, has alrporate, limited liability company or other entftpwer and authority (as
applicable) necessary to own its property and talaot its business as described in the Time of Balepectus and is duly
qualified to transact business and is in good stanith each jurisdiction in which the conduct of iusiness or its
ownership or leasing of its property requires sgalification, except to the extent that the faltw have such power or
authority or to be so qualified or in good standimguld not have a material adverse effect on the@my and its
subsidiaries, taken as a whole;

(iii) the execution and delivery by the Companyarid the performance by the Company of its obligetiunder, this
Agreement, the Indenture and the Securities willvimate (A) any provision of the certificate afdorporation or
by-laws of the Company, (B) to such counsel’s krealgle, any law, agreement or instrument to whichCthiapany or any
of its subsidiaries is bound or (C) to such cousdaiowledge, any judgment, order or decree of@wrt or governmental
body or agency having jurisdiction over the Companginy subsidiary, except, in the case of cla@Beand (C), for any
such violation that would not singly or in the agggmte have a material adverse effect on the Comguachyts subsidiaries,
taken as a whole (provided such counsel need moess any opinion as to federal or state secuntiésgue sky laws or ar
rules or regulations thereunder (including, withlmitation, the Securities Act, the Exchange Abg Investment Compa
Act or the Trust Indenture Act and the respectivles and regulations thereunder) or any antifraugroilar laws);

(iv) to the knowledge of such counsel, no consamproval, authorization, order, registration orltication of or
with any court or arbitrator or governmental orukegory authority is required for the executionlivkry and performance
by the Company of this Agreement, the issuancesatalof the Securities by the Company and compgidaycthe Compar
with the terms thereof and the consummation otridwesactions contemplated by this Agreement, exfoeuch consents,
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approvals, authorizations, orders and registratisregualifications (A) as may be required underliapple state securities
laws in connection with the purchase and distrdutif the Securities by the Underwriters or (B) fliéure of which to
obtain would not, individually or in the aggregataye a material adverse effect on the Companytamsdbsidiaries taken
as a whole providedsuch counsel need not express any opinion as évdkdr state securities or blue sky laws or amgs
or regulations thereunder (including, without liatibn, the Securities Act, the Exchange Act, theettment Company Act
or the Trust Indenture Act and the respective ratesregulations thereunder) or any antifraud milai laws);

(v) to the knowledge of such counsel, except asrite=d in each of the Time of Sale Prospectus hadPtospectus,
(A) there are no legal, governmental or regulatowestigations, actions, suits or proceedings penth which the
Company or any of its significant subsidiaries fgaaty or to which any property of the Company my af its significant
subsidiaries is subject that, individually or ir thggregate, would reasonably be expected to hmatexial adverse effect
on the Company and its subsidiaries, taken as dewbowould have a material adverse effect orathibty of the Compan
to perform its obligations under this Agreemeng, thdenture or the Securities, and (B) no suchstigations, actions, sui
or proceedings have been threatened that, indilydorin the aggregate (with such pending investiigns, actions, suits
proceedings), would reasonably be expected to hamaterial adverse effect on the Company and iisigiaries, taken as
a whole, or would have a material adverse effedherability of the Company to perform its obligats under this
Agreement, the Indenture or the Securities; and

(vi) no facts have come to the attention of sualnsel that have caused such counsel to believéAh#te
Registration Statement, at the time it became &ffle@and as of each “new effective date” with repe the Underwriters
pursuant to, and within the meaning of, Rule 43(fj&) under the Securities Act (except for theafigial statements and
financial schedules and other financial data inetlidr incorporated therein or omitted therefrom except for that part of
the Registration Statement that constitutes thenFBil, as to which such counsel need not express anyhelmtained a
untrue statement of a material fact or omittedt&besa material fact required to be stated theseimecessary to make the
statements therein not misleading, (B) the Prosisg@xcept for the financial statements and firgnci
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schedules and other financial data included orrimm@ted therein or omitted therefrom and excepttfat part of the
Registration Statement that constitutes the Forin ds to which such counsel need not express digf)ben the date of
this Agreement, included an untrue statement o&terial fact or omitted to state a material faatessary in order to make
the statements therein, in light of the circumstsnender which they were made, not misleadingtH€)'ime of Sale
Prospectus (except for the financial statementdiaadcial schedules and other financial data idetlior incorporated
therein or omitted therefrom, as to which such selineed not express any belief), at the Time &, $acluded an untrue
statement of a material fact or omitted to stateaterial fact necessary in order to make the setésitherein, in the light
of the circumstances under which they were mademisieading or (D) the Prospectus (except forfi@ncial statements
and financial schedules and other financial datluded or incorporated therein or omitted thereframto which such
counsel need not express any belief), as amendaappiemented, if applicable, as of the ClosingeDaicludes any untrue
statement of a material fact or omits to state terrad fact necessary in order to make the statésrtberein, in the light of
the circumstances under which they were made, msi¢ading.

(e) The Underwriters shall have received on thesi@tp Date an opinion of Davis Polk & Wardwell LL&yunsel for the

Underwriters, dated the Closing Date, coveringnitaters referred to in Sections 5(c)(ii), 5(c)(ibJc)(v) and 5(c)(vi)(A) (but onl
as to the statements in each of the Time of Salspectus and the Prospectus under “DescriptioneoNbtes” and Description o
Debt Securities” insofar as relevant to the offgriri the Securities and “Underwriting”) and clausés)(x)(A)(2), 5(c)(X)(B)(2), 5
(©)()(B)(3) and 5(c)(x)(B)(4) above.

With respect to Section 5(¢)(x)(B) and 5(d)(vi) abpcounsel may state that their opinions and tsediee based upon their
participation in the preparation of the Registratitatement, the Time of Sale Prospectus, the Bcagpand any amendments or supplement:
thereto and review and discussion of the contémidf, but are without independent check or \aaifon, except as specified. With respect
to clauses 5(c)(X)(A)(2), 5(c)(xX)(B)(2), 5(c)(x)(B) and 5(c)(x)(B)(4) above, Davis Polk & WardwkllP may state that their opinions and
beliefs are based upon their participation in treppration of the preliminary prospectus supplertéetfree writing prospectuses identified
as part of the Time of Sale Prospectus in Schddueeto, the prospectus supplement and any ameridrmesupplements thereto (other than
the documents incorporated by reference) and upgdew and
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discussion of the contents of the RegistrationeBtant, the Time of Sale Prospectus and the Pragpéntluding documents incorporated by
reference), but are without independent check dfieation, except as specified.

The opinion of counsel for the Company describefiéntion 5(c) above shall be rendered to the Unitens at the request of the
Company and shall so state therein.

(H The Underwriters shall have received, on eddhe date hereof and the Closing Date, a letterdithe date hereof or the
Closing Date, as the case may be, in form and aobstsatisfactory to the Underwriters and in coamglé with Statement on
Auditing Standards No. 72, Letters for Underwritangl Certain Other Requesting Parties, from Ern¥o&ng LLP, an
independent registered public accounting firm, aonihg statements and information of the type adip included in
accountants’ “comfort letterdd underwriters with respect to the financial ste¢ats and certain financial information containe
the Registration Statement, the Time of Sale Paiapeand the Prospectyspvidedthat the letter delivered on the Closing Date
shall use a “cut-off date” not earlier than theedag¢reof.

6. Covenants of the Company¥he Company covenants with each Underwriter bgvis:

(a) To furnish to you, without charge, a confornsegy of the Registration Statement (including ekbithereto and
documents incorporated by reference therein) amigliger to each of the Underwriters during theigetmentioned in Section 6(
or 6(f) below, as many copies of the Time of SalesBectus, the Prospectus, any documents incogabbgtreference therein and
any supplements and amendments thereto or to thistReion Statement as you may reasonably request.

(b) During the period mentioned in Section 6(ep@) below, before amending or supplementing thgi®eation Statement,
the Time of Sale Prospectus or the Prospectusrineztion with the offering of the Securities, torfish to you a copy of each
such proposed amendment or supplement and nde tarfy such proposed amendment or supplement hwioiu reasonably
object.

(c) During the period mentioned in Section 6(ep@) below, to furnish to you a copy of each progbsssuer free writing
prospectus to be prepared by or on behalf of, bgedr referred to by the Company in connectiorhwiitis offering of the
Securities and not to use or refer to any propéssdwriting prospectus to which you reasonablyeobj
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(d) During the period mentioned in Section 6(ep@) below, not to take any action in connectiothathis offering of the
Securities that would result in an Underwritertoe Company being required to file with the Comnaisgpursuant to Rule 433(d)
under the Securities Act a free writing prospegitepared by or on behalf of the Underwriter thatthhderwriter otherwise wou
not have been required to file thereunder.

(e) If the Time of Sale Prospectus is being usesbtizit offers to buy the Securities at a time witlee Prospectus is not yet
available to prospective purchasers and any evatitgccur or condition exist as a result of whiicls necessary to amend or
supplement the Time of Sale Prospectus in orderake the statements therein, in the light of theuchstances, not misleading
if any event shall occur or condition exist as suleof which the Time of Sale Prospectus conflieith the information contained
in the Registration Statement then on file, oimifthe reasonable opinion of counsel for the Undi¢ers, it is necessary to amend
or supplement the Time of Sale Prospectus to comjttyapplicable law, forthwith to prepare, filetiwithe Commission and
furnish, at its own expense, to the Underwriterd tinany dealer upon request, either amendmersispmiements to the Time of
Sale Prospectus so that the statements in the dfiffiale Prospectus as so amended or supplementewtyin the light of the
circumstances when the Time of Sale Prospectusliisetled to a prospective purchaser, be misleagdirap that the Time of Sale
Prospectus, as amended or supplemented, will metaconflict with the Registration Statement, otlsat the Time of Sale
Prospectus, as amended or supplemented, will cowifityapplicable law.

(f) If, during such period after the first datetb& public offering of the Securities as in thendgn of counsel for the
Underwriters the Prospectus (or in lieu thereofrthice referred to in Rule 173(a) of the Secwsitiet) is required by law to be
delivered in connection with sales of the Secwsibig an Underwriter or dealer, any event shall pocicondition exist as a result
of which it is necessary to amend or supplemenPtiospectus in order to make the statements théneiine light of the
circumstances when the Prospectus (or in lieu tiehe notice referred to in Rule 173(a) of theB#ies Act) is delivered to a
purchaser, not misleading, or if, in the opiniorcofinsel for the Underwriters, it is necessarymead or supplement the
Prospectus to comply with applicable law, forthwithprepare, file with the Commission and furnighits own expense, to the
Underwriters and to the dealers (whose names asir@ssks you will furnish to the Company) to whigt@ities may have been
sold by you on behalf of the Underwriters and tg atiner dealers upon request, either amendmersispplements to the
Prospectus so that the statements in the Prospestus
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so amended or supplemented will not, in the ligtthe circumstances when the Prospectus (or inttieteof the notice referred to
in Rule 173(a) of the Securities Act) is deliveted purchaser, be misleading or so that the Potspeas amended or
supplemented, will comply with applicable law.

(9) To reasonably cooperate with the Underwritergualify the Securities for offer and sale undher $ecurities or Blue Sky
laws of such jurisdictions as you shall reasonabdyuest.

(h) To make generally available to the Companytugéy holders and to you as soon as practicableaaning statement
covering a period of at least twelve months begigniith the first fiscal quarter of the Company weing after the date of this
Agreement which shall satisfy the provisions oft#erl1(a) of the Securities Act and the rules segllations of the Commissic
thereunder.

(i) To pay or cause to be paid all expenses intittethe performance of its obligations under thigeement, including:
(i) the fees, disbursements and expenses of thep@ayis counsel and the Company’s accountants inexiion with the
registration and delivery of the Securities undher $ecurities Act and all other fees or expensesrimection with the preparation
and filing of the Registration Statement, any pn@liary prospectus, the Time of Sale ProspectusPtbspectus, any free writing
prospectus prepared by or on behalf of, used bseferred to by the Company and amendments andesuppts to any of the
foregoing, including the filing fees payable to tBemmission relating to the Securities (within time required by Rule 456(b)
(1), if applicable), all printing costs associathdrewith, and the mailing and delivering of copiesreof to the Underwriters and
dealers, in the quantities hereinabove specifigdal{ costs and expenses related to the traresidrdelivery of the Securities to the
Underwriters, including any transfer or other tagagable thereon, (iii) the cost of printing or gnging any Blue Sky or legal
investment memorandum in connection with the cdfeat sale of the Securities under state securéigs &nd all expenses in
connection with the qualification of the Securitfes offer and sale under state securities lawgragided in Section 6(g) hereof,
including filing fees and the reasonable fees dabuisements of counsel for the Underwriters innemtion with such
qualification and in connection with the Blue Skylegal investment memorandum, (iv) all filing fessd the reasonable fees and
disbursements of counsel to the Underwriters iredliin connection with the review and qualificatafrthe offering of the
Securities by the Financial Industry Regulatorytfasity, (v) any fees charged by the rating agenfmeshe rating of the
Securities, (vi) the cost of the preparation, iss@aand delivery of the
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Securities, (vii) the costs and charges of anytéridransfer agent, registrar or depositary,)(thié costs and expenses of the
Company relating to investor presentations on aogd show” undertaken in connection with the manketf the offering of the
Securities, including, without limitation, expensesociated with the preparation or disseminatfaang electronic road show,
expenses associated with the production of road stides and graphics, fees and expenses of arsultants engaged in
connection with the road show presentations wighphior approval of the Company, travel and lodgmgenses of the
representatives and officers of the Company andsanly consultants, and the cost of any aircrafttered in connection with the
road show, (ix) the document production chargesexpenses associated with printing this Agreemedt(=) all other costs and
expenses incident to the performance of the olitigatof the Company hereunder for which provis®not otherwise made in tl
Section. It is understood, however, that excemiragided in this Section, Section 8 entitled “Indéty and Contribution,” and the
last paragraph of Section 10 below, the Undervaiteitl pay all of their costs and expenses, inaligdiees and disbursements of
their counsel, transfer taxes payable on resatmpff the Securities by them and any advertiskpmeases connected with any
offers they may make.

()) During the period beginning on the date hem@aud continuing to and including the Closing Dat, to offer, sell, contrau
to sell or otherwise dispose of any debt securdfdbe Company or warrants to purchase or otheratgjuire debt securities of
Company substantially similar to the Securitiebéotthan (i) the Securities, (i) commercial paigsued in the ordinary course of
business or (iii) securities or warrants permittéth the prior written consent of the Managers tifead in Schedule | with the
authorization to release this lock-up on behathef Underwriters).

(k) To cooperate with the Underwriters in the pregian of a final term sheet relating to the ofiigriof the Securities,
containing only information that describes the fiteams of the Securities or the offering in a foconsented to by the Managers,
and to file such final term sheet within the perfeduired by Rule 433(d)(5)(ii) under the Secusithect following the date the fin
terms have been established for the offering oStheurities.

7. Covenants of the Underwriter&€ach Underwriter severally covenants with the @any not to take any action that would result in
the Company being required to file with the Commoissinder Rule 433(d) a free writing prospectugppred by or on behalf of such
Underwriter that otherwise would not be requiredédiled by the Company thereunder, but for théoamf the Underwriter.
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8. Indemnity and Contribution(a) The Company agrees to indemnify and hold lessreach Underwriter, each person, if any, who
controls any Underwriter within the meaning of eitlSection 15 of the Securities Act or Section 2the Exchange Act and each affiliate of
any Underwriter within the meaning of Rule 405 unite Securities Act from and against any andaaibés, claims, damages and liabilities
(including, without limitation, any legal or othekpenses reasonably incurred in connection witardéifig or investigating any such action or
claim) caused by any untrue statement or allegédi@statement of a material fact contained inRbgistration Statement or any amendment
thereof, any preliminary prospectus, the Time dé$Faospectus, or any amendment or supplementithengy issuer free writing prospectus
as defined in Rule 433(h) under the Securities &y, Company information that the Company has fiteds required to file, pursuant to
Rule 433(d) under the Securities Act or the Progsesr any amendment or supplement thereto, oredaloy any omission or alleged
omission to state therein a material fact requioclle stated therein or necessary to make thengtats therein not misleading, except insofar
as such losses, claims, damages or liabilitieg@aneed by any such untrue statement or omissialiemed untrue statement or omission b
upon information relating to any Underwriter futmégl to the Company in writing by any Underwritaotigh you or on your behalf expressly
for use therein.

(b) Each Underwriter agrees, severally and notlyito indemnify and hold harmless the Comparg/ditectors, its officers
who sign the Registration Statement and each pgifsamy, who controls the Company within the meagnof either Section 15 of
the Securities Act or Section 20 of the Exchangetdthe same extent as the foregoing indemnitynftioe Company to such
Underwriter, but only with reference to informatimeiating to such Underwriter furnished to the Campin writing by such
Underwriter through you expressly for use in thgiReation Statement, any preliminary prospectos,ime of Sale Prospectus,
any issuer free writing prospectus or the Prosgeatiany amendment or supplement thereto, it bamagrstood and agreed that
the only such information furnished by any Undetarconsists of the information set forth in (igthourth paragraph of text unc
the caption “Underwriting” on page 3 of the Prospectus; (ii) the third sentence efsbventh paragraph of text under the cay
“Underwriting” on page S-34 of the Prospectus; éiidthe eighth paragraph of text under the captionderwriting” on page S-
34 of the Prospectus.

(c) In case any proceeding (including any goverrntalénvestigation) shall be instituted involvingyaperson in respect of
which
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indemnity may be sought pursuant to Section 8(&)loy, such person (theridemnified party ") shall promptly notify the persc
against whom such indemnity may be sought (tmelémnifying party ") in writing and the indemnifying party, upon resgi of
the indemnified party, shall retain counsel reabbnsatisfactory to the indemnified party to remmisthe indemnified party and
any others the indemnifying party may designatsuich proceeding and shall pay the fees and disiersis of such counsel
related to such proceeding. In any such proceedimgjndemnified party shall have the right to ireits own counsel, but the fees
and expenses of such counsel shall be at the expéssich indemnified party unless (i) the inderyini party and the
indemnified party shall have mutually agreed toréitention of such counsel or (ii) the named patiieany such proceeding
(including any impleaded parties) include bothitrdemnifying party and the indemnified party andresentation of both parties
by the same counsel would be inappropriate duettebhor potential differing interests between théns understood that the
indemnifying party shall not, in respect of thedegxpenses of any indemnified party in connectvith any proceeding or related
proceedings in the same jurisdiction, be liabletfigr fees and expenses of more than one separatérfiaddition to any local
counsel) for all such indemnified parties and tidbsuch fees and expenses shall be reimbursdwpsate incurred. Such firm
shall be designated in writing by the Manager atitled to appoint counsel under this Section sehfior Schedule | hereto, in the
case of parties indemnified pursuant to Sectiol, &f@d by the Company, in the case of parties imdéed pursuant to Section 8
(b). The indemnifying party shall not be liable fory settlement of any proceeding effected witlitsuivritten consent, but if
settled with such consent or if there be a findbjuent for the plaintiff, the indemnifying partyrags to indemnify the indemnifi
party from and against any loss or liability bysea of such settlement or judgment. Notwithstandiregforegoing sentence, if at
any time an indemnified party shall have requeatethdemnifying party to reimburse the indemnifpedty for fees and expenses
of counsel as contemplated by the second anddkintences of this paragraph, the indemnifying pagtges that it shall be liable
for any settlement of any proceeding effected withts written consent if (i) such settlement isezad into more than 45 days
after receipt by such indemnifying party of therafaid request, (ii) such indemnifying party shale received notice of the
terms of such settlement at least 30 days prisuth settlement being entered into and (iii) sacleinnifying party shall not have
reimbursed the indemnified party in accordance witbh request prior to the date of such settlenMmindemnifying party shall,
without the prior written consent of the indemridfigarty, effect any settlement of any pending ogdtened proceeding in respect
of which any indemnified party is or
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could have been a party and indemnity could haes lseught hereunder by such indemnified party,asmdeich settlement
includes an unconditional release of such indemdifiarty from all liability on claims that are thabject matter of such
proceeding.

(d) To the extent the indemnification provided iimSection 8(a) or 8(b) is unavailable to an inddied party or insufficient
in respect of any losses, claims, damages or iligsireferred to therein, then each indemnifyiagtyp under such paragraph, in
lieu of indemnifying such indemnified party thereen, shall contribute to the amount paid or payallsuch indemnified party
a result of such losses, claims, damages or ligsil{i) in such proportion as is appropriate titest the relative benefits received
by the Company on the one hand and the Underwotethe other hand from the offering of the Sea@sibr (ii) if the allocation
provided by clause 8(d)(i) above is not permittgdapplicable law, in such proportion as is appraigrto reflect not only the
relative benefits referred to in clause 8(d)(i) @bbut also the relative fault of the Company andhe hand and of the
Underwriters on the other hand in connection whith $tatements or omissions that resulted in siwssde$ claims, damages or
liabilities, as well as any other relevant equigatbnsiderations. The relative benefits receivethbyCompany on the one hand
and the Underwriters on the other hand in connedtiibh the offering of the Securities shall be dedno be in the same
respective proportions as the net proceeds fromoffieeing of the Securities (before deducting exqes) received by the Company
and the total underwriting discounts and commissiateived by the Underwriters bear to the aggeegitial public offering
price of the Securities as set forth in the Progmed he relative fault of the Company on the oaedhand the Underwriters on the
other hand shall be determined by reference tongmther things, whether the untrue or allegeduenstatement of a material f
or the omission or alleged omission to state a niz@t@ct relates to information supplied by then@many or by the Underwriters
and the parties’ relative intent, knowledge, act¢essformation and opportunity to correct or preveuch statement or omission.
The Underwritersiespective obligations to contribute pursuant te 8ection 8 are several in proportion to the regpe principal
amounts of Securities they have purchased hereuadgmot joint.

(e) The Company and the Underwriters agree thvaitld not be just or equitable if contribution puast to this Section 8
were determined byro rataallocation (even if the Underwriters were treatedae entity for such purpose) or by any other
method of allocation that does not take accoutth@fequitable considerations referred to in Se@ial). The amount paid or
payable by an indemnified party as a
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result of the losses, claims, damages and liasliteferred to in Section 8(d) shall be deemeddiude, subject to the limitations
set forth above, any legal or other expenses reddpimcurred by such indemnified party in connectwith investigating or
defending any such action or claim. Notwithstandimg provisions of this Section 8, no Underwritealsbe required to contribute
any amount in excess of the amount by which thed fotce at which the Securities underwritten bgritl distributed to the public
were offered to the public exceeds the amount pfdamages that such Underwriter has otherwise tasprired to pay by reason
of such untrue or alleged untrue statement or dariss alleged omission. No person guilty of fralghi misrepresentation
(within the meaning of Section 11(f) of the SedastAct) shall be entitled to contribution from gogrson who was not guilty of
such fraudulent misrepresentation. The remedieggrd for in this Section 8 are not exclusive ahdllsnot limit any rights or
remedies which may otherwise be available to adgnimified party at law or in equity.

() The indemnity and contribution provisions cantal in this Section 8 and the representationsraméies and other
statements of the Company contained in this Agre¢isteall remain operative and in full force andeeffregardless of (i) any
termination of this Agreement, (ii) any investigatimade by or on behalf of any Underwriter, anyspercontrolling any
Underwriter or any affiliate of any Underwriter loy or on behalf of the Company, its officers orediors or any person controlli
the Company and (iii) acceptance of and paymenafigrof the Securities.

9. Termination. The Underwriters may terminate this Agreemenhabtjce given by you to the Company, if after the@xion and
delivery of this Agreement and prior to the Closate (i) trading generally shall have been suspdmit materially limited on, or by, as the
case may be, any of the New York Stock ExchangeNtiSE MKT, the NASDAQ Global Market, the Chicagodd Options Exchange, the
Chicago Mercantile Exchange or the Chicago Boar@rafle, (ii) trading of any securities of the Compahall have been suspended on any
exchange or in any over-the-counter market, (iMaterial disruption in securities settlement, pagtror clearance services in the United
States shall have occurred, (iv) any general mawatoon commercial banking activities shall haveméeclared by Federal or New York
State authorities or (v) there shall have occuamygoutbreak or escalation of hostilities, or ahgrgye in financial markets or any calamity or
crisis that, in your judgment, is material and adeeand which, singly or together with any othesré\specified in this clause (v), makes it, in
your judgment, impracticable or inadvisable to et with the offer, sale or delivery of the Sedesibn the terms and in the man
contemplated in the Time of Sale Prospectus oPtbhspectus.
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10. Effectiveness; Defaulting Underwriterd his Agreement shall become effective upon thexation and delivery hereof by the par
hereto.

If, on the Closing Date, any one or more of the &mditers shall fail or refuse to purchase Seasithat it has or they have agreed to
purchase hereunder on such date, and the aggmrgatipal amount of Securities which such defagltisnderwriter or Underwriters agreed
but failed or refused to purchase is not more thagtenth of the aggregate principal amount ofRbeurities to be purchased on such date,
the other Underwriters shall be obligated seveiallhe proportions that the principal amount ot @@ies set forth opposite their respective
names in Schedule Il bears to the aggregate pahaipount of Securities set forth opposite the rmaafa@ll such non-defaultingnderwriters
or in such other proportions as you may specifjpurchase the Securities which such defaulting dmdeer or Underwriters agreed but fai
or refused to purchase on such dateyidedthat in no event shall the principal amount of S#i&s that any Underwriter has agreed to
purchase pursuant to this Agreement be increasedigmt to this Section 10 by an amount in excesmefninth of such principal amount of
Securities without the written consent of such Undlier. If, on the Closing Date, any Underwritariédnderwriters shall fail or refuse to
purchase Securities and the aggregate principaliahud Securities with respect to which such ddfaaturs is more than one-tenth of the
aggregate principal amount of Securities to belpased on such date, and arrangements satisfaotgoptand the Company for the purchase
of such Securities are not made within 36 hours aitich default, this Agreement shall terminatdexit liability on the part of any
non-defaulting Underwriter or the Company. In aogtscase either you or the Company shall haveighe to postpone the Closing Date, but
in no event for longer than seven days, in ordet tie required changes, if any, in the Registnafitatement, in the Time of Sale Prospectus,
in the Prospectus or in any other documents ongeraents may be effected. Any action taken undgiptiragraph shall not relieve any
defaulting Underwriter from liability in respect afiy default of such Underwriter under this Agreatne

If this Agreement shall be terminated by the Undéess, or any of them, because of any failureefusal on the part of the Company
comply with the terms or to fulfill any of the catidns of this Agreement, or if for any reason @@mpany shall be unable to perform its
obligations under this Agreement the Company witnburse the Underwriters or such Underwritersaaglso terminated this Agreement
with respect to themselves, severally, for all ofapocketexpenses (including the fees and disbursementsofdounsel) reasonably incuri
by such Underwriters in connection with this Agresrnor the offering contemplated hereunder.

11.Entire Agreement(a) This Agreement, together with any contempeoas written agreements and any prior written agesgs (to
the extent not superseded by this Agreement) #hater to the offering of the
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Securities, represents the entire agreement betthegbdompany and the Underwriters with respedi¢opreparation of any preliminary
prospectus, the Time of Sale Prospectus, the Peasnehe conduct of the offering, and the purclzambsale of the Securities.

(b) The Company acknowledges that in connectioh thi¢ offering of the Securities: (i) the Underar# have acted at arms
length, are not agents of, and owe no fiduciaryedub, the Company or any other person, (ii) thelétwriters owe the Company
only those duties and obligations set forth in thigeement and prior written agreements (to therexot superseded by this
Agreement), if any, and (iii) the Underwriters nfagve interests that differ from those of the Conypdie Company waives to
the full extent permitted by applicable law anyirmig it may have against the Underwriters arisimgnfran alleged breach of
fiduciary duty in connection with the offering dfe Securities.

12.Counterparts This Agreement may be signed in two or more cewgarts, each of which shall be an original, wite same effect ¢
if the signatures thereto and hereto were uposdnge instrument.

13. Applicable Law. This Agreement shall be governed by and constivedcordance with the internal laws of the Stdtew York.

14.Headings. The headings of the sections of this Agreemen¢ lien inserted for convenience of reference amndiyshall not be
deemed a part of this Agreement.

15. Notices. All communications hereunder shall be in writamyd effective only upon receipt and if to the Unahéters shall be
delivered, mailed or sent to you at the addresostt in Schedule | hereto; and if to the Compahgll be delivered, mailed or sent to the
address set forth in Schedule | hereto.
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Very truly yours,
THE WESTERN UNION COMPANY

By: /s/ Scott E. Stevens

Name: Scott E. Stevel
Title: Senior Vice President and Treast

Signature Page to Underwriting Agreement



Accepted as of the date hereof

CITIGROUP GLOBAL MARKETS INC.

J.P. MORGAN SECURITIES LLC

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATE

As Representatives of the several underwr
CITIGROUP GLOBAL MARKETS INC.
/sl Jack D. McSpadden

Name: Jack D. McSpadden, .
Title: ~ Managing Directo

J.P. MORGAN SECURITIES LL(

/s/ Stephen L. Sheiner
Name: Stephen L. Sheine
Title:  Executive Directo

MERRILL LYNCH, PIERCE, FENNER & SMITF
INCORPORATE

/s/ Robert J. Little
Name: Robert J. Little
Title:  Managing Directo

As Representatives of the several underwr

Signature Page to Underwriting Agreement



Managers
Manager authorized to release lock-up under Seéi{n

Manager authorized to appoint counsel under Seéiion

Indenture:

Trustee:
Registration Statement File N
Time of Sale Prospecti

Securities to be purchase
Aggregate Principal Amoun
Purchase Price:

SCHEDULE |

Citigroup Global Markets Inc.

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Citigroup Global Markets Inc.

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporate

Indenture dated as of November 17, 2006 betwee@Gdnepany and the
Trustee, as supplemented by the Supplemental lndedated as of
September 6, 2007 between the Company and thee®

Wells Fargo Bank, National Associati
33:-191608
1. Prospectus dated October 7, 2013 relating to tledf Skecurities

2. The preliminary prospectus supplement dated Noverh®e2013
relating to the Securitie

3. Final term sheet containing a description of thalfterms of the
Securities, filed by the Company on November 19.3@nder
Rule 433(d) of the Securities A

3.350% Notes due 20!
$250,000,00

99.360% of the principal amount, plus accrued aggrif any, from
November 22, 201
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Maturity: May 22, 201¢

Interest Rate 3.350% per annur

Interest Payment Date May 22 and November 22 of each year, beginning Ry2014
Closing Date and Time November 22, 2013, 9:00 a.m., New York City ti

Closing Location: Davis Polk & Wardwell LLP

450 Lexington Avenue
New York, New York 1001

Address for Notices to Underwriters: Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 1001:
Attention: General Counsel
Facsimile: (212) 816-7912

J.P. Morgan Securities LLC

383 Madison Avenue

New York, NY 10017

Facsimile: 212-834-6081

Attention: High Grade Syndicate Desk

Merrill Lynch, Pierce, Fenner & Smith
Incorporated
50 Rockefeller Plaza, NY1-050-12-01
New York, NY 1002(
Facsimile: (212) 901-7881
Attention: High Grade Transaction
Management/Leg:

Address for Notices to the Company: 12500 East Belford Avenue,
Englewood, Colorado 80112
Fax: 702-332-3840
Attention: General Couns
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Underwriter
Citigroup Global Markets Inc.
J.P. Morgan Securities LL
Merrill Lynch, Pierce, Fenner & Smith
Incorporate
Credit Agricole Securities (USA) In
Fifth Third Securities, In
Scotia Capital (USA) In
Total

-1

SCHEDULE Il

Principal
Amount of
Securities to
be Purchased

$ 75,000,00
75,000,00

75,000,00
8,334,00
8,333,001
8,333,001

$250,000,00



Exhibit 4.1
[FACE OF NOTE]

THIS SECURITY IS A REGISTERED GLOBAL SECURITY WITHI THE MEANING OF THE INDENTURE HEREINAFTER
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEBOARY OR A NOMINEE THEREOF. THIS SECURITY IS
EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAMBF A PERSON OTHER THAN THE DEPOSITARY OR ITS
NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRIBEDN THE INDENTURE AND, UNLESS AND UNTIL IT IS
EXCHANGED IN WHOLE OR IN PART FOR SECURITIES IN DBERITIVE REGISTERED FORM, THIS SECURITY MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TCHE NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEEGF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEHE SUCH SUCCESSOR DEPOSITAR



THE WESTERN UNION COMPANY

3.350% Note Due May 22, 2019 CUSIP: 959802AT
ISIN: US959802AT6

No. R-1 $250,000,00

The Western Union Company, a Delaware corporatios {Company,” which term includes any successor under the Ihden
hereinafter referred to), for value received, prsegito pay to Cede & Co., or its registered asstgagrincipal sum of TWO HUNDRED
FIFTY MILLION DOLLARS ($250,000,000), or such othemount as indicated on the Schedule of Exchanfgdstes attached hereto, on
May 22, 2019.

Issue Date: November 22, 2013.

Interest Payment Dates: May 22 and November 22n@emeing May 22, 2014.

Regular Record Dates: May 7 and November 7.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wisichll for all purposes have the same
effect as if set forth at this place.

[Signature page follows



IN WITNESS WHEREOF, the Company has caused this Note to be signed riyoudy facsimile by its duly authorized officer.

Date: THE WESTERN UNION COMPANY

By:

Name: Scott E. Stevel
Title: Senior Vice President and Treast

[Corporate Seal



(Trustee’s Certificate of Authentication)

This is one of the Securities authorized to beddsuursuant to the Indenture referred to in thiseNo

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By:
Authorized Signator




[REVERSE SIDE OF NOTE]
THE WESTERN UNION COMPANY

3.350% Note Due May 22, 2019

1. Definitions.

Terms not otherwise defined herein shall have thanings ascribed to such terms in the Indentuedddag of November 17, 20(
as amended by the Supplemental Indenture dateer8bkpt 6, 2007, between the Company and Wells FBag&, National Association, as
Trustee (as amended from time to time,‘thedenture ”).

“Comparable Treasury Issue” means the United States Treasury security selégtéioe Quotation Agent as having a maturity
comparable to the remaining term of the Notes toebdeemed that would be utilized, at the time éfct®n and in accordance with custorr
financial practice, in pricing new issues of coqternotes of comparable maturity to the remaingémgntof such Notes.

“Comparable Treasury Price” means, with respect to any redemption date, (iptlerage of three Reference Treasury Dealer
Quotations for such redemption date, after exclydie highest and lowest such Reference TreasusjeD®uotations, or (ii) if the Quotatit
Agent obtains fewer than three such Reference Tirgdealer Quotations, the average of all such atiats.

“Quotation Agent” means a Reference Treasury Dealer appointed b@dhepany.

“Reference Treasury Dealer’'means (i) Citigroup Global Markets Inc., J.P. Margzecurities LLC and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, and their respectiwecassors; provided, however, that if any of thredoing shall cease to be a primary U.S.
Government securities dealer in New York CityRaimary Treasury Dealer” ), the Company will substitute therefor anothentuiy
Treasury Dealer and (ii) any other Primary Treaddegler selected by the Company.

“Reference Treasury Dealer Quotations’means, with respect to each Reference TreasureDaadl any redemption date, the
average, as determined by the Company, of thertaichaaked prices for the Comparable Treasury Issxgréssed in each case as a percentag
of its principal amount) quoted in writing to thesQation Agent by such Reference Treasury DealBrait p.m., New York City time, on the
third Business Day preceding such redemption date.



“Treasury Rate” means, with respect to any redemption date, tleep@t annum equal to the semi-annual equivaletd joe
maturity of the Comparable Treasury Issue, assumipgce for the Comparable Treasury Issue (expteas a percentage of its principal
amount) equal to the Comparable Treasury Priceldoh redemption date.

2. Principal and Interest

The Company promises to pay the principal of thigeNon May 22, 2019. If the maturity date of thist®is not a Business Day,
then the principal amount of the Note plus accrared unpaid interest thereon shall be paid on thesueceeding Business Day with the s
effect as if payment were made on the maturity,datd no interest shall accrue for the maturitydat thereafter.

The Company promises to pay interest on the prad@mount of this Note on each interest paymerd,degt set forth on the face
this Note, at the rate of 3.350% per annum, sultgeatljustment as set forth herein (the per anraimat which the Notes shall bear intere
any time, théNote Interest Rate” ).

Interest shall be payable semi-annually in arr@arthe holders of record of this Note at the cloBbusiness on the May 7 or
November 7 immediately preceding the interest payrdate) on each interest payment date, commemtayg22, 2014

Interest on this Note shall accrue from and ingigdhe most recent interest payment date or, ihtewest has been paid, from and
including the Issue Date to and including the dagnediately preceding the next succeeding inter@gnent date. Interest shall be computed
on the basis of a 360-day year of twelve 30-dayth®on

If any interest payment date falls on a day thabisa Business Day, then such interest paymeatdfetl be the next succeeding
Business Day, without additional interest and \ilith same effect as if it were made on the originetheduled date.

Interest not paid when due and any interest orciah, premium or interest not paid when due shalpaid to the Persons that are
Holders on a special record date, which shall belfsth day next preceding the date fixed by the om for the payment of such interest,
whether or not such day is a Business Day. At [t@stays before a special record date, the Comglaal send to each Holder and to the
Trustee a notice that sets forth the special redatd, the payment date and the amount of intesdst paid.
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3. Interest Rate Adjustmer

The Note Interest Rate will be subject to adjustméom time to time if Moody’s Investors Servidee. (“ Moody’s ) (or, if
applicable, any Substitute Rating Agency (as definelow)) or Standard & Poor’s Ratings Servicedivasion of The McGraw-Hill
Companies, Inc. (S&P ") downgrades (or subsequently upgrades) the deiotgrassigned to the Notes, as set forth below.

If the rating from Moody’s or S&P (or, in eithersmif applicable, any Substitute Rating Agencyhwiéspect to the Notes (each,
an “ Applicable Rating Agency,” and collectively, the ‘Applicable Rating Agencies’) is decreased to a rating set forth in the imratady
following table with respect to that Applicable Rat Agency, the Note Interest Rate will increaser3.350% by the percentage set forth
opposite that rating:

Rating Applicable Rating Agency
Level Moody’ s* S&P* Percentagt
1 Bal BB+ 0.25%
2 Ba2 BB 0.50%
3 Ba3 BB- 0.75%
4 B+ or

B1 or

below below 1.00%

* Including the equivalent ratings of any SubstitReging Agency

If at any time the Note Interest Rate has beenstaljluupward as a result of a decrease in a ragirag Applicable Rating Agency
and that Applicable Rating Agency subsequentlydases its rating with respect to the Notes to dutlyeothreshold ratings set forth above,
Note Interest Rate will be decreased such thaihteeest rate per annum equals 3.350% plus theeptage set forth opposite the rating
effect immediately following the increase in thbleaabove; provided that if Moody’s or any Subs&tRating Agency subsequently increases
its rating of the Notes to “Baa3” (or its equivalémwith respect to any Substitute Rating Agenayhigher and S&P or any Substitute Rating
Agency subsequently increases its rating of theedlta “BBB-" (or its equivalent if with respect &my Substitute Rating Agency) or higher,
the Note Interest Rate will be decreased to 3.350%.

No adjustment in the Note Interest Rate shall bdersmlely as a result of an Applicable Rating Ageteasing to provide a ratir
If at any time less than two Applicable Rating Agies provide a rating of the Notes, the Companywsié its commercially reasonable
efforts to obtain a rating of the Notes from anoth&tionally recognized statistical rating orgatia, to the extent one exists, and if another
nationally recognized statistical rating organiaatiates the Notes (such organization, as certified resolution of the Company’s Board of
Directors, a



“ Substitute Rating Agency’), for purposes of determining any increase oréase in the Note Interest Rate pursuant to tHe tdiove

(a) such Substitute Rating Agency will be substitufor the last Applicable Rating Agency to provaleating of the Notes but which has si
ceased to provide such rating, (b) the relativimgatscale used by such Substitute Rating Agenags@n ratings to senior unsecured debt
will be determined in good faith by an independamestment banking institution of national standappointed by the Company and, for
purposes of determining the applicable ratingsuishet! in the table above with respect to such SubstRating Agency, such ratings shall be
deemed to be the equivalent ratings used by Maoalyl S&P in such table and (c) the Note Interast Rill increase or decrease, as the
may be, such that the interest rate per annum £8ua$0% plus the appropriate percentage, if atyfpsth opposite the rating from such
Substitute Rating Agency in the table above (takig account the provisions of clause (b) aboke).so long as (i) only one Applicable
Rating Agency provides a rating of the Notes, arty@ase or decrease in the Note Interest Ratesigted by a reduction or increase in the
rating by that Applicable Rating Agency shall bécevthe applicable percentage set forth in thestabbve and (ii) no Applicable Rating
Agency provides a rating of the Notes, the Noterest Rate will increase to, or remain at, as #se enay be, 5.350%.

Each adjustment required by any decrease or ineliaasrating set forth above, whether occasionetthd® action of Moody’s,
S&P or any Substitute Rating Agency, shall be miadependent of (and in addition to) any and aleothdjustments. In no event shall (1) the
Note Interest Rate be reduced below 3.350% oh@Nbte Interest Rate exceed 5.35I

Any interest rate increase or decrease describedkeabill take effect from the first interest paymelate following the date on
which a rating change occurs that requires an adgr# in the interest rate. If Moody’s or S&P (@ryeSubstitute Rating Agency) changes its
rating of the Notes more than once prior to anyi@alar interest payment date, the last changeub sigency prior to such interest payment
date will control for purposes of any interest ratrease or decrease with respect to the Notasided above relating to such Applicable
Rating Agency’s action.

The Note Interest Rate will permanently cease teuigect to any adjustment described above (nastétiding any subsequent
decrease in the ratings by any Applicable Ratingry) if the Notes become rated “A3” (or its eqléve) or higher by Moody’s (or any
Substitute Rating Agency) and “A-" (or its equivatleor higher by S&P (or any Substitute Rating Agg@nor one of those ratings if only
rated by one Applicable Rating Agency, in each egilie a stable or positive outlook.
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4. Indenture.

This is one of the Securities issued under theride. Capitalized terms used herein are usedfagedéan the Indenture unless
otherwise indicated. The terms of this Note incltiiese stated in or otherwise provided in accordamith the Indenture and those made part
of the Indenture by reference to the Trust IndenfAgt. This Note is subject to all such terms, biodders are referred to the Indenture anc
Trust Indenture Act for a statement of all suclm®rTo the extent permitted by applicable lawhia évent of any inconsistency between the
terms of this Note and the terms of the Indentilme terms of this Note shall control.

This Note is a general unsecured obligation of@bepany. The Indenture does not limit the origagdregate principal amount
of the Notes, or any additional Securities that mayssued pursuant to the Indenture, and the Notésill such additional Securities vote
together for all purposes as a single class.

5. Redemption and Repurchase; Change of Control Rbpse; Discharge Prior to Redemption or Matur

The Company may redeem the Notes at its optiowhiole at any time or in part from time to time patedemption price equal to
the greater of (i) 100% of the principal amountta Notes to be redeemed, and (ii) as determingtéb@uotation Agent, the sum of the
present values of the remaining scheduled paynoémsncipal and interest on the Notes to be redmk(mot including any portion of such
payments of interest accrued as of the date ofmptlen), discounted to the date of redemption seri-annual basis (assuming a 360-day
year consisting of twelve -day months) at the Treasury Rate, plus 30 basig9plus, in each case, accrued and unpaid intéreseon to
the redemption date.

If a Change of Control Triggering Event (as defitetbw) occurs, unless the Company has exercisaiption to redeem the Notes as
described above, the Company shall make an offer‘@€hange of Control Offer”) to each holder of the Notes to repurchase adiroyr part
(equal to $2,000 or an integral multiple of $1,00@xcess thereof) of that holdeMotes on the terms set forth in this Sectiom3hé Chanc
of Control Offer, the Company shall offer paymentash equal to 101% of the aggregate principauataf Notes repurchased, plus acci
and unpaid interest, if any, on the Notes repumetids the date of repurchase (theétfange of Control Payment’). Within 30 days
following any Change of Control Triggering Event at the option of the Company, prior to any Chaog€ontrol, but after public
announcement of the transaction that constitut@sayr constitute the Change of Control, a noticdl flsamailed (or sent electronically in
accordance with applicable DTC procedures) to heldé



the Notes, with a copy to the Trustee, describiregttansaction that constitutes or may constitueeGhange of Control Triggering Event and
offering to repurchase the Notes on the date spddif the applicable notice, which date shall beearlier than 30 days and no later than 60
days from the date such notice is mailed or séiet'(Change of Control Payment Dat€’). The notice shall, if mailed or sent prior to theéa
of consummation of the Change of Control, staté tthe Change of Control Offer is conditioned on @teange of Control Triggering Event
occurring on or prior to the applicable Change ohttol Payment Date.

On each Change of Control Payment Date, the Comglaali, to the extent lawful:

(1) accept for payment all Notes or portions ofé@éoproperly tendered pursuant to the applicablen@af Control Offer and
not withdrawn;

(2) deposit with the paying agent an amount equalédthange of Control Payment in respect of all Notgsortions of Note
properly tendered and not withdrawn; ¢

(3) deliver or cause to be delivered to the TruthieeNotes properly accepted together with an @fficCertificate stating the
aggregate principal amount of Notes or portionslofies being repurchase

The Company shall not be required to make a Chah@entrol Offer upon the occurrence of a Chang€aftrol Triggering
Event if a third party makes such an offer in thenmer, at the times and otherwise in complianch thi¢é requirements for an offer made by
the Company and the third party purchases all Nmtegerly tendered and not withdrawn under itsroffe addition, the Company shall not
repurchase any Notes if there has occurred anshigntiing on the Change of Control Payment Dat&went of Default under the Indenture,
other than a default in the payment of the Charigéoatrol Payment upon a Change of Control TrigugEvent.

The Company shall comply with the requirements afeRL4e-1 under the Securities and Exchange At®8#, as amended (the “
Exchange Act”) and any other securities laws and regulatioesetinder to the extent those laws and regulatimaggplicable in connection
with the repurchase of the Notes as a result dian@e of Control Triggering Event. To the exteat tihe provisions of any securities laws or
regulations conflict with the Change of Control &fprovisions of the Notes, the Company shall cgmapth those securities laws and
regulations and shall not be deemed to have brddthebligations under the Change of Control Offeavisions of the Notes by virtue of ¢
such conflict and compliance.

If holders of not less than 90% in aggregate ppalcamount of the outstanding Notes properly temer do not withdraw the
Notes in a Change of Control Offer (or an offer még a third party as described above) anc
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Company, or any third-party making an offer in l@futhe Company, as described above, purchase§thaé Notes properly tendered and not
withdrawn by such holders, the Company or the thaty making such offer shall have the right, upohless than 30 nor more than 60
days’ prior notice, given not more than 30 day#ofeing such purchase pursuant to the Change ofrGlobffer or offer by such third party
described above, to redeem all Notes that remastanding following such purchase at a redemptitezepn cash equal to the applicable
Change of Control Payment.

For purposes of the Change of Control Offer pravisiof the Notes, the following definitions shaipdy:

“ Change of Control” means the occurrence of any of the following:ttl direct or indirect sale, lease, transfer, eyance or
other disposition (other than by way of mergeramsolidation), in one or more series of relatedgeztions, of the Company’s assets and the
assets of its subsidiaries substantially as amegytdr as an entirety, taken as a whole, to amggue other than the Company or one of its
subsidiaries; (2) the consummation of any transadiincluding, without limitation, any merger orrmlidation) the result of which is that
any person becomes the beneficial owner (as defimBdlles 13d-3 and 13d-5 under the Exchange Aegctly or indirectly, of more than
50% of the Company’s outstanding Voting Stock ¢reotVoting Stock into which the Company’s Voting& is reclassified, consolidated,
exchanged or changed in such transaction, meabyredting power rather than number of shares;{8)@ompany consolidates with, or
merges with or into, any person, or any personalateges with, or merges with or into, the Companyany such event pursuant to a
transaction in which any of the Company’s outstagdioting Stock or the Voting Stock of such othergon is converted into or exchanged
for cash, securities or other property, other tiay such transaction where the shares of the Coyhp&ioting Stock outstanding immediat
prior to such transaction constitute, or are cot@ekinto or exchanged for, a majority of the outdiag Voting Stock of the surviving person
or any direct or indirect parent company of thevslimg person immediately after giving effect tachuransaction; (4) the first day on whic
majority of the members of the Company’s boardicdators are not Continuing Directors; or (5) tli®ption of a plan relating to the
Company’s liquidation or dissolution. Notwithstangithe foregoing, a transaction will not be deeneeidivolve a Change of Control under
clause (2) or (3) above if (i) the Company becomdsect or indirect wholly owned subsidiary of@ding company and (ii)(A) the direct or
indirect holders of the Voting Stock of such hoffitompany immediately following that transactioa aubstantially the same as the holders
of the Company’s Voting Stock immediately priorthat transaction or (B) immediately following thednsaction no person (other than a
holding company satisfying the requirements of sgintence) is the beneficial owner, directly oiiriectly, of more than 50% of the Voting
Stock of such holding company. The terperson,” as used in this definition, has the meaning gitreereto in Section 13(d)(3) of the
Exchange Act.



“ Change of Control Triggering Event” means the occurrence of both a Change of Coatrdla Rating Event.

“ Continuing Directors " means, as of any date of determination, any membthe Company’s board of directors who (1) was a
member of such board of directors on the date thted\were issued or (2) was nominated for elecétatted or appointed to such board of
directors with the approval of a majority of thentinuing directors who were members of such boéxrectors at the time of such
nomination, election or appointment (either by acsfic vote or resolution adopted by the Compaigard of directors or by approval by the
Company'’s board of directors of the Company’s prstatement in which such member was named as aneerfor election as a director).

“ Fitch " means Fitch Inc., and its successors.

“ Investment Grade Rating” means a rating equal to or higher than Baa3Hereguivalent) by Moody’s, BBB- (or the
equivalent) by S&P and BBB- (or the equivalent)Hitch, and the equivalent investment grade crediihg from any replacement Rating
Agency or Rating Agencies selected by the Company.

“ Moody’s " means Moody’s Investors Service, Inc., and itscessors.

“ Rating Agencies’ means (1) each of Moody’s, S&P and Fitch; andif(any or all of Moody’s, S&P or Fitch ceases &ter the
Notes or fails to make a rating of the Notes puplavailable for reasons outside of the Com|'s control, a “nationally recognized statistical
rating organization” within the meaning of Secti®(@)(62) under the Exchange Act selected by thegamy (as certified by a resolution of
the Company'’s board of directors) as a replacemgency for Moody’s, S&P or Fitch, or all of thens,the case may be.

“ Rating Event” means the rating on the Notes is lowered byra#é of the Rating Agencies from an Investment &Rdting to
below an Investment Grade Rating, in any case grday during the period (which period will be exded so long as the rating of the Notes
is under publicly announced consideration for asfiide downgrade by any of the Rating Agencies) cemcimg upon the first public notice
the occurrence of a Change of Control or the Cowyigantention to effect a Change of Control andiagd0 days following the
consummation of the Change of Control; providedyéwer, that a Rating Event otherwise arising byueirof a particular reduction in rating
will not be deemed to have occurred in respectpdréicular Change of Control (and thus will notdeemed a Rating Event for purposes of
the definition of Change of Control Triggering Etjeifiany of the Rating Agencies does not annouwrgaublicly confirm or inform the
Trustee in writing at the Company’s or its requbst the reduction in ratings was the result, iollor in part, of any event or
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circumstance comprised of or arising as a resulbroin respect of, the applicable Change of Cdrftvbether or not the applicable Change of
Control has been consummated at the time of thidrEtvent).

“ S&P " means Standard & Poor’s Ratings Services, aidvisf The McGraw-Hill Companies, Inc., and its sessors.

“ Voting Stock” means, with respect to any specified “person”tfes term is used in Section 13(d)(3) of the ExgjgAct) as of
any date, the capital stock of such person that flse time entitled to vote generally in the atatbf the board of directors of such person.

There is no sinking fund or mandatory redemptiopliapble to this Note.

If the Company deposits with the Trustee money &. Government Obligations sufficient to pay thentloutstanding principal
of, premium, if any, and accrued interest on thigeNto redemption or maturity, the Company maydrain circumstances be discharged
from the Indenture and the Notes or may be disathfigpm certain of its obligations under certainyisions of the Indenture.

6. Covenant Defeasan

The provisions in Article 8 of the Indenture refgtito Discharge and Defeasance (including SecBdbik, 8.05 and 8.06) shall be
applicable to the Notes, including the provisioglating to Change of Control Offers; provided tHat,the purposes of the Section 8.05(e) of
the Indenture, the term “Holder” shall refer to theneficial owner.

7. Other Provisions

With respect to the Notes, Section 4.08(a) asos#t fn the Indenture shall read as follows: “(a sum of the aggregate sale price
of property involved in the Sale and Leaseback Jaations not otherwise permitted plus the aggregraieunt of indebtedness secured by
Liens referred to in subsection (11) of the deiffomitof “Permitted Liens” does not exceed the gneat&s300 million or 15% of Consolidated
Net Worth”.

With respect to the Notes, subsection (11) of #fndion of “Permitted Liens” as set forth in thedenture shall read as follows:
“(11) Liens not otherwise permitted if the aggregamount of the indebtedness secured by those,lparsthe aggregate sales price of
property involved in Sale and Leaseback Transastieferred to in Section 4.08(a), does not exceedjteater of $300 million or 15% of
Consolidated Net Worth.”



With respect to the Notes, the definition of “Finamg Lease” shall read as follows: “‘Financing Leasieans any lease of
property, real or personal, the obligations ofldssee in respect of which are required in accaelarith GAAP as it exists on November 19,
2013 to be capitalized on a balance sheet of gseé&e”

8. Registered Form; Denominations; Transfer; Exchat

The Notes shall only be in denominations of $2,800 in integral multiples of $1,000 in excess of0$®. A Holder may register
the transfer or exchange of Notes in accordande tvé Indenture. The Trustee may require a Holdéurhish appropriate endorsements and
transfer documents and to pay any taxes and feeged by law or permitted by the Indenture. Punéwa the Indenture, there shall be cer
periods during which the Trustee may not be reqgluioeissue, register the transfer of or exchangeNaite or certain portions of a Note.

9. Defaults and Remedie

If an Event of Default occurs and is continuingg Trustee or the Holders of at least 25% in prigicgmount of the outstanding
Notes may declare all the Notes to be due and payamediately. Holders may not enforce the Indemtar the Notes except as providet
the Indenture. The Trustee may require indemnitigfsatory to it before it enforces the Indenturdte Notes. Subject to certain limitations
provided in the Indenture, Holders of a majoritypiincipal amount of the Notes then outstanding whiagct the Trustee in its exercise of
remedies.

10. Amendment and Waive

The Indenture and this Note may be amended, outtéfeereunder may be waived, in accordance witlvigions set forth in the
Indenture.

11. Authentication

This Note is not valid until the Trustee (or Authieating Agent) signs the certificate of authertiima on the other side of this
Note.

12. Governing Law

The laws of the State of New York shall govern tite, without regard to conflicts of law principléhereof.
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13. Abbreviations

Customary abbreviations may be used in the namaeHuflder or an assignee, such as: TEN COM (= tenardommon), TEN
ENT (= tenants by the entireties), JT TEN (= jdariants with right of survivorship and not as teaeam common), CUST (= Custodian) and
U/G/M/A/ (= Uniform Gifts to Minors Act).

The Company shall furnish a copy of the Indentararty Holder upon written request and without charg
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[FORM OF TRANSFER NOTICE]
FOR VALUE RECEIVED the undersigned registered holigreby sell(s), assign(s) and transfer(s) unto

Insert Taxpayer Identification No.

(Please print or typewrite name and address includig zip code of assignee)

the within Note and all rights thereunder, hereby irevocably constituting and appointing

attorney to transfer said Note on the books ofGbmpany with full power of substitution in the priegs.



Date:

Seller

By

NOTICE: The signature to this assignment must spoad with the name
written upon the face of the within-mentioned instent in every particular,
without alteration or any change whatsoe



Signature
Guarantee: 1

By
To be executed by an executive
officer

1 Signatures must be guaranteed by atigible guarantor institution ” meeting the requirements of the Registrar, whiduirements
include membership or participation in the Secesifiransfer Association Medallion ProgranS{fAMP ) or such other ‘signature
guarantee program” as may be determined by the Registrar in addigror in substitution for, STAMP, all in accordanwith the
Securities Exchange Act of 1934, as amen



SCHEDULE OF EXCHANGES OF NOTES

The following exchanges of a part of this RegisdeBdobal Security for other Securities or a parawdther Registered Global Security have
been made:

Principal amount of
this Registered

Amount of decrease Amount of increase Global Security
in principal amount in principal amount following such Signature of
of this Registered of this Registered decrease (or authorized officer of

Date of Exchange Global Security Global Security increase) Trustee
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November 22, 2013

The Western Union Company
12500 East Belford Avenue
Englewood, Colorado 80112

Re: Reaqistration Statement on Forr-3

Ladies and Gentlemen:

We refer to the Registration Statement on Form Ei8,No. 333-191608 (the_ * Registration Statenignfiled by The Western Union
Company, a Delaware corporation (the * Compgnwith the Securities and Exchange Commissioneuride Securities Act of 1933, as
amended (the " Securities A9t which Registration Statement became effectiperufiling pursuant to Rule 462(e) under the Sei@sriAct.
Pursuant to the Registration Statement, the Comjzaisguing $250,000,000 aggregate principal amofitite Company’s 3.350% Notes due
2019 (the “ Securitiey. The Securities are being issued under an Inderdated as of November 17, 2006 (the “ Base ldef), as
amended and supplemented by the Supplemental rgetited as of September 6, 2007 (the “ Supplaahkmenture” the Base Indenture,
as amended and supplemented by the Supplemengaitind, is hereinafter called the " Indentljreesach between the Company and Wells
Fargo Bank, National Association, as trustee (tlieuste€’). The Securities are to be sold by the Compamgymnt to an underwriting
agreement dated November 19, 2013 (the “ Undengritigreement) among the Company and the Underwriters namegtite

This opinion letter is being delivered in accordamdth the requirements of Item 601(b)(5) of RefjalaS-K under the Securities Act.

We have examined the Registration Statement, thenkare, the Underwriting Agreement, the Securitisglobal form and the
resolutions adopted by the Board of Directors ef@@mpany and resolutions of certain officers ef@mmpany relating to the Registration
Statement, the Indenture, the Underwriting Agreemaend the issuance of the Securities by the Compaieyhave also examined originals,
copies of originals certified to our satisfactiof such agreements, documents, certificates amehsémts of the Company and other corporate
documents and instruments, and have examined suggtions of law, as we have considered relevanhandssary as a basis for this opinion
letter. We have assumed the authenticity of aludeents submitted to us as originals, the genuirseoieall signatures, the legal capacity of
all persons and the conformity with the originatdments of any copies thereof submitted to us for
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SIDLEY AUSTIN LLP
SIDLEY]
The Western Union Company

November 22, 201
Page 2

examination. As to facts relevant to the opinioxgressed herein, we have relied without indepenidestigation or verification upon, and
assumed the accuracy and completeness of, cag#idatters and oral and written statements gmesentations of public officials and
officers and other representatives of the Company.

Based on and subject to the foregoing and the d&ithéations, qualifications and assumptions setifdierein, we are of the opinion that
the Securities will constitute valid and bindindighations of the Company when the Securities atg dwecuted by duly authorized officers
the Company and duly authenticated by the Trustidendnen the corporate seal is affixed theretanaccordance with the provisions of the
Indenture, and delivered to the purchasers thexgaihst payment of the agreed consideration theirefaccordance with the Underwriting
Agreement.

Our opinion is subject to bankruptcy, insolven®gnganization, moratorium, fraudulent conveyanedulent transfer and other
similar laws relating to or affecting creditorsjhits generally and to general equitable princiflegardless of whether considered in a
proceeding in equity or at law), including conceptsommercial reasonableness, good faith andi&sling and the possible unavailability of
specific performance or injunctive relief.

This opinion letter is limited to the General Caorgition Law of the State of Delaware and the lawthefState of New York (excluding
the securities laws of the State of New York). Wpress no opinion as to the laws, rules or reguiatof any other jurisdiction, including,
without limitation, the federal laws of the Unit&tiates of America or any state securities or bkydaws.

We hereby consent to the filing of this opiniortdetas an Exhibit to the Registration Statemerd,tarall references to our Firm
included in or made a part of the Registrationestent. In giving such consent, we do not therebyiathat we are in the category of pers
whose consent is required under Section 7 of tleer8es Act.

Very truly yours,

/sl Sidley Austin LLF



