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PROSPECTUS

THE WESTERN UNION COMPANY

Debt Securities

We may offer debt securities from time to time ire@r more series. We will provide specific termhamy offering of these debt
securities, together with the terms of the offeriting initial public offering price and our net peeds from the sale thereof, in supplements to
this prospectus. You should read this prospectdsaag prospectus supplement, as well as the dodsrirerorporated and deemed to be
incorporated by reference in this prospectus, adygbefore you invest.

We may sell these debt securities on a continuodglayed basis directly, through agents, dealeumderwriters as designated from
time to time, or through a combination of thesehuds. We reserve the sole right to accept, andthiegaith any agents, dealers and
underwriters, reserve the right to reject, in whamlén part, any proposed purchase of debt seesrilf any agents, dealers or underwriters are
involved in the sale of any debt securities, thgliapble prospectus supplement will set forth appligable commissions or discounts. Our
proceeds from the sale of debt securities willHeeinitial public offering price of those debt satias less the applicable discount, in the case
of an offering made through an underwriter, orgihiechase price of those debt securities less thkcaple commission, in the case of an
offering through an agent, and, in each case défss expenses payable by us in connection witlisteance and distribution of those debt
securities.

You should consider carefully the risk factors indided in our periodic reports filed with the Securiies and Exchange
Commission under the Securities Exchange Act of 183as amended, before you invest in any of our sedies.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is December 3, 2
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We have not authorized any person to give any imé&bion or to make any representation in connedtiitin this offering other than
those contained or incorporated or deemed to hpocated by reference in this prospectus, arglyén or made, such information or
representation must not be relied upon as havieg be authorized. This prospectus does not cotestituoffer to sell or a solicitation of an
offer to buy by anyone in any jurisdiction in whistich offer or solicitation is not authorized, mmhich the person is not qualified to do s
to any person to whom it is unlawful to make sufferoor solicitation. Neither the delivery of thisospectus nor any sale hereunder shall,
under any circumstances, create any implicationttieae has been no change in our affairs sincdatehereof, that the information
contained herein is correct as of any time subsgdqodts date, or that any information incorpodate deemed to be incorporated by refer
herein is correct as of any time subsequent téits.



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tesfisn statement that we filed with the Securigesl Exchange Commission, or “SEC,”
as a “well-known seasoned issuer” as defined ireR0b under the Securities Act of 1933, as ameratatie “Securities Act.” Under the
automatic shelf process, we may, over time, selldibt securities described in this prospectus any applicable prospectus supplement in
one or more offerings. The exhibits to our registrastatement contain the full text of certainesgnents and other important documents we
have summarized in this prospectus. Since thesenswigs may not contain all the information that yoay find important in deciding
whether to purchase the debt securities we offar,should review the full text of these documefitse registration statement and the exhi
can be obtained from the SEC as indicated undenghding “Where You Can Find More Information.”

This prospectus only provides you with a generatdption of the debt securities we may offer. Eiacte we sell debt securities, we
will provide a prospectus supplement that contapesific information about the terms of those dedwurities. The prospectus supplement
may also add, update or change information condiaiméhis prospectus. You should read both thispestus and any prospectus supplement
together with the documents incorporated and dedmbd incorporated by reference in this prospeatusthe additional information
described below under the heading “Where You Cad More Information.”

When we refer to “Western Union,” the “company,”&W“us” or “our” in this prospectus we mean The $t&n Union Company and
its consolidated subsidiaries, unless the contyires otherwise.

Our principal executive offices are located at 12&ast Belford Avenue, Englewood, Colorado 80112 @ain telephone number is
(866) 405-5012.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEG SEC allows us to “incorporate
by reference” into this prospectus the informatianfile with the SEC, which means that we can dselimportant information to you by
referring you to those documents. The informatiworporated by reference is considered to be paniprospectus, and information that
we file later with the SEC will automatically updaand supersede this information. SEC rules andatigns also permit us to “furnish”
rather than “file” certain reports and informatiaith the SEC. Any such reports or information whieé have indicated as being “furnished”
shall not be deemed to be incorporated by refergnoer otherwise become a part of this prospectgardless of when furnished to the
SEC. We incorporate by reference the following doents we filed with the SEC (file number 1-32908) any future filings that we make
with the SEC under Sections 13(a), 13(c), 14, ¢d)L&f the Securities Exchange Act of 1934, as atednor the “Exchange Act,” until we or
any agents or underwriters sell all of the seasiti

* Annual Report on Form -K for the year ended December 31, 2C
» Quarterly Reports on Form -Q for the quarters ended March 31, 2010, June @0) 2nd September 30, 2010; ¢

» Current Reports on Form 8-K filed with the SEC @bfuary 16, March 2, March 16, March 25, March/oxil 2, April 27
(Items 5.02 and 9.01-K only), May 18, May 27, June 21 and October 8,2

1
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We make available free of charge most of our SEQE through our Internet website (www.westernanioem) as soon as reasonably
practicable after we electronically file these miate with the SEC. You may access these SEC §limg our website. You may also request a
copy of our SEC filings at no cost, by writing efdphoning us at:

The Western Union Company
12500 East Belford Avenue
Englewood, Colorado 80112
Attention: Investor Relations
Telephone (866) 405-5012

Our SEC filings are also available at the SEC’ssitelat http://www.sec.gov. You may also read amglycany documents that we file
with the SEC at the SEC’s public reference roorh0ét F Street, N.E., Washington, D.C. 20549. Youremuest copies of these documents
by writing to the SEC and paying a fee for the dngycost. Please call the SEC at 1-800-SEC-033fhfue information about the operation
of the public reference room.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the materials we filad or will file with the SEC (as well as infoation included in our other writte
or oral statements) contain or will contain certstiements that are forward-looking within the nieg of the Private Securities Litigation
Reform Act of 1995. These statements are not gteearof future performance and involve certainsjisincertainties and assumptions that
are difficult to predict. Actual outcomes and réswhay differ materially from those expressed mingplied by, our forward-looking
statements. Words such as “expects,” “intends,titgrates,” “believes,” “estimates,” “guides,” “prules guidance,” “provides outlook” and
other similar expressions or future or conditioverbs such as “will,” “should,” “would” and “coulddre intended to identify such forward-
looking statements. You should not rely solely lom forward-looking statements and should consiti@emaertainties and risks throughout
this prospectus supplement and the accompanyirgpectus, including those referenced under theosetitled “Risk Factors.” The
statements are only as of the date they are madeaya undertake no obligation to update any forwaoding statement.

” o« ”u ” ”

Possible events or factors that could cause resufisrformance to differ materially from those mgsed in our forward-looking
statements include the following:

» changes in immigration law

» patterns and other factors related to migre

» our ability to adapt technology in response to giragindustry and consumer needs or trel

e our failure to develop and introduce new produstsyices and enhancements, and gain market accemfiauch product:

» the failure by us, our agents or subagents to cpmijth our business and technology standards anttact requirements or
applicable laws and regulations, especially langgieed to prevent money laundering and terronigtrfcing, and/or changing
regulatory or enforcement interpretations of thiases;

» failure to comply with the settlement agreementulite State of Arizon:

» the impact on our business of the Dodd-Frank Wiade® Reform and Consumer Protection Act and thesnpromulgated there-
under;

» changes in United States or foreign laws, rulesragdlations including the Internal Revenue Cod&986, as amended, and
governmental or judicial interpretations there

« changes in general economic conditions and econcomditions in the regions and industries in whighoperate

« adverse movements and volatility in capital marketd other events which affect our liquidity, tiguldity of our agents or
clients, or the value of, or our ability to recowrr investments or amounts payable tc

» political conditions and related actions in the tddiStates and abroad which may adversely affedbusinesses and economic
conditions as a whol

» interruptions of United States government relatiaith countries in which we have or are implementinaterial agent contrac
» our ability to resolve tax matters with the IntdrRavenue Service and other tax authorities carsistith our reserve:

e mergers, acquisitions and integration of acquinesiresses and technologies into our company, ancetiization of anticipated
financial benefits from these acquisitio

« changes in, and failure to manage effectively eMpo$o, foreign exchange rates, including the impéthe regulation of foreign
exchange spreads on money transfers and paymesattéoons

3
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» failure to maintain sufficient amounts or types@dulatory capital to meet the changing requiresiefbur regulators worldwidt

« our ability to maintain our agent network and besmrelationships under terms consistent with aeradvantageous to us than
those currently in plact

« failure to implement agent contracts accordingctoeslule;
» deterioration in consume and client’ confidence in our business, or in money transfevigiers generally

» failure to manage credit and fraud risks presehtedur agents, clients and consumers or non-pegnoa by our banks, lenders,
other financial services providers or insurt

» any material breach of security of or interruptiamany of our system:
» adverse rating actions by credit rating agenc

« liabilities and unanticipated developments resglfiom litigation and regulatory investigations aichilar matters, including
costs, expenses, settlements and judgm

» failure to compete effectively in the money tramsfelustry with respect to global and niche or iwmr money transfer providers,
banks and other money transfer services providteskiding telecommunications providers, card asstams, card-based payment
providers and electronic and internet provid

» our ability to protect our brands and our otheeliettual property rights

» our failure to manage the potential both for pafgntection and patent liability in the contexteofapidly developing legal
framework for intellectual property protectic

e cessation of various services provided to us hyg-party vendors

» changes in industry standards affecting our busi

» changes in accounting standards, rules and intatfmes;

» our ability to attract and retain qualified key doyees and to manage our workforce successt

» significantly slower growth or declines in the mgrensfer market and other markets in which weraige
» adverse consequences from our -off from First Data Corporatior*First Dat);

» decisions to downsize, sell or close units, oraogition operating activities from one locatioratmther or to third parties,
particularly transitions from the United Stateotber countries

e decisions to change our business r
e catastrophic events; a
» and manageme'’s ability to identify and manage these and othskst

RISK FACTORS

An investment in our debt securities involves digant risks. Before purchasing any debt securityes should carefully consider and
evaluate all of the information included and incgted by reference in this prospectus or the aglplé prospectus supplement, including the
risk factors incorporated by reference herein famm Annual Report on Form 10-K for the year endedd@nber 31, 2009 and our Quarterly
Report on Form 10-Q for the quarter ended Septe@®e2010, as updated by annual, quarterly and o#iperts and documents we file with
the SEC after the date of this prospectus andatteaincorporated by reference herein or in theiegplle prospectus supplement. Our busir
financial position, results of operations or ligitiyccould be adversely affected by any of theskstis

4
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THE WESTERN UNION COMPANY

The Western Union Company is a leader in globaleydransfer and payment services, providing peaptebusinesses with fast,
reliable and convenient ways to send money and mpayments around the world.

The Western Unioft brand is globally recognized mapiesents speed, reliability, trust and converieAs people move and travel
around the world, they are able to use the serdtaswell recognized brand to transfer funds. Gansumer-to-consumer money transfer
service enables people to send money around thid imominutes. Our services are available througietvork of approximately 435,000
agent locations in more than 200 countries andétdeirrs. Each location in our agent network is ¢dpaf providing one or more of our
services, with the majority offering Western Unimranded service.

Our global business payments service provides enessiand businesses with flexible and convenietibgfor making one-time or
recurring bill payments. In the third quarter oD20we acquired Custom House, Ltd. (“Custom Hoysehich has been rebranded “Western
Union Business Solutions,” a provider of internatibbusiness-to-business cross-border, cross-aygyment services. Although the
majority of the revenue in our global business papts segment is generated in the United Statespnténue to expand our international
presence and globally diversify our revenue, pritpdinrough our acquisition of Custom House and pravious acquisition of Pago Fagil

We believe that brand strength, size and reacluiofjlmbal network, and convenience and reliabflityour consumers have been
important factors relating to the growth of our ibess. As we continue to meet the needs of ourwnass for fast, reliable and convenient
money transfer services, we are also working t@eol our services and provide our consumers anddsgsclients with access to an
expanding portfolio of payment and other finansivices, including prepaid debit card offerings.

The majority of our revenue comes from fees thatsomers pay when they send money or make paynierasrttain money transfer
and payment services transactions involving diffesend and receive currencies, we generate re\eragzl on the difference between the
exchange rate set by us to the consumer or busamelsthe rate at which we or our agents are akdedaire currency.

5
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USE OF PROCEEDS

Unless otherwise specified in a prospectus suppieaceompanying this prospectus, the net proceeds the sale of debt securities to
which this prospectus relates will be used for gelneorporate purposes. General corporate purpoagsnclude, among other uses,
repayment of debt, repurchases of stock, acquisitiadditions to working capital, capital expeneituand investments in our subsidiaries.
Net proceeds may be temporarily invested priorsi

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earrsrtg fixed charges for the periods indicated:

Nine Months

Ended September 3( Year Ended December 31,

2010 2009 2008 2007 2006 2005
Ratio of earnings to fixed charg 7.5x 75x  7.7x 7.0x 243» 170.8®

For purposes of calculating the ratio of earnirgxed charges, earnings have been calculatedithyng income before income taxes,
fixed charges included in the determination of imnedbefore income taxes and distributions from gquiethod investments, and then
subtracting income from equity method investmeised charges consist of interest expense, an a&drinterest portion of rental expenses
and income tax contingencies, which are includeal @mponent of income tax expense. The substanégrity of our debt was incurred in
connection with our spin-off from First Data on 8spber 29, 2006, resulting in earnings to fixedrgha being lower subsequent to the spin-
off.

Please refer to the financial statements and fiahirdormation incorporated by reference in thisgpectus for more information
relating to the foregoing. See “Where You Can Ritate Information.”

6
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DESCRIPTION OF DEBT SECURITIES

We will issue the debt securities in one or morgeseDebt securities will be issued under the iimides dated as of November 17, 2006,
as supplemented by the supplemental indenture datefl September 6, 2007, between us and WelloMmagk, National Association, as
trustee, or any other indenture which we identifaiprospectus supplement (we refer to the Novehibe2006 indenture or any such other
indenture, in each case as supplemented from trtime, as the “indenture”). We have summarizedWweahe material provisions of the
indenture. However, because this summary is nopteta it is subject to and is qualified in itsiegty by reference to the indenture. In this
“Description of Debt Securities,” “we,” “us,” “ourand similar words refer to The Western Union Conypand not any of its Subsidiaries (as
defined below under “—Certain Definitions”).

General
The debt securities will be our unsecured obligetiand rank on a parity with our other unsecuretiarsubordinated indebtedness.

We primarily conduct our operations through our Sdiaries. Our rights and the rights of our creditancluding the holders of the debt
securities, to participate in the distribution esats of any of our Subsidiaries upon the liquadatir reorganization of that Subsidiary or
otherwise will be subject to the prior claims oé tBubsidiary’s creditors, except to the extent Weamay be a creditor with recognized claims
against the Subsidiary or such Subsidiary guarariteedebt securities. As a result, the debt saesimvill be effectively subordinated to
existing and future liabilities of our Subsidiaries

We may issue the debt securities in one or moliessexs authorized from time to time by our bodrdigectors, any committee of our
board of directors or any duly authorized officEne indenture does not limit our ability to incwaiditional indebtedness, nor does it afford
holders of the debt securities protection in thergwf a highly leveraged or similar transactiovoiring our company. However, the
indenture provides that neither we nor any Resti@ubsidiary may subject certain of our propertgssets to any mortgage or other
encumberance unless the debt securities are seeguedly and ratably with or prior to that othecwe=d indebtedness. See “—Certain
Covenants” below. Reference is made to the appégatospectus supplement for information with respe any additions to, or
modifications or deletions of, the events of defaulcovenants described below.

We will describe in a supplement to this prospetheasparticular terms of any debt securities beiffigred, any modifications of or
additions to the general terms of the debt seegrdind any U.S. Federal income tax considerati@tsrtay be applicable in the case of
offered debt securities. Accordingly, you shouldddoth the prospectus supplement relating to dinicplar debt securities being offered and
the general description of debt securities sehfrthis prospectus before investing.

The applicable prospectus supplement will des@jeeific terms relating to the series of debt séesrbeing offered. These terms will
include some or all of the following:

+ the title of the series of debt securiti

» the aggregate principal amount and authorized deraiions (if other than $1,000 and integral muégpbf $1,000)
» the initial public offering price

» the original issue and stated maturity date orgd

» the interest rate or rates (which may be fixedaating), if any, the method by which the rate ates will be determined and the
interest payment and regular record dé

« the manner and place of payment of principal atet@st, if any

7
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» if other than U.S. dollars, the currency or curiesdn which payment of the initial public offeripgice and/or principal and
interest, if any, may be mac

« whether (and if so, when and at what price) we bmpbligated to repurchase the debt secur
« whether (and if so, when and at what price) thd deburities can be redeemed by us or the hc
e under what circumstances, if any, we will pay addil amounts on the debt securities to-U.S. holders in respect of taxt

» whether the debt securities will be issued in tegéd or bearer form (with or without coupons) a@hitsued in the form of one or
more global securities, the depositary for sucluseges;

» where the debt securities can be exchanged orf¢raeg;

» whether the debt securities may be issued as atigisue discount securities, and if so, the amotidiscount and the portion of
the principal amount payable upon declaration cEberation of the maturity therec

« whether (and if so, when and at what rate) the detdrities will be convertible into shares of oammon stock
» whether there will be a sinking fun
e provisions, if any, for the defeasance of the delourities

* any addition to, or modification or deletion of yagwvents of default or covenants contained in tidemture relating to the debt
securities; an

* any other terms of the serit

If we issue original issue discount securities,wilealso describe in the applicable prospectugpsepent the U.S. Federal income tax
consequences and other special considerationsablaito those securities.

We are not required to issue all of the debt stesrof a series at the same time, and debt siesuoif the same series may vary as to
interest rate, maturity and other provisions. Usletherwise provided, the aggregate principal amofia series may be increased and
additional debt securities of such series may figeid.

Denominations, Exchange, Registration and Transfer

Unless otherwise specified in the applicable progmesupplement, the debt securities of any saiiebe issued only as registered
securities, in global or certificated form and endminations of $1,000 and any integral multipkréof, and will be payable only in U.S.
dollars. For more information regarding debt samsiissued in global form, see “—Book-Entry, Deliy and Form’below. Unless otherwis
indicated in the applicable prospectus supplermaamnt,debt securities we issue in bearer form wilehaoupons attached.

Registered debt securities of any series will lzhargeable for other registered debt securitiédseo§ame series in the same aggregate
principal amount and having the same stated mptdate and other terms and conditions. If so prediith the applicable prospectus
supplement, to the extent permitted by law, debtisges of any series issued in bearer form wingltheir terms are registrable as to
principal and interest may be exchanged, at thewf the holders, for registered debt securibethe same series in the same aggregate
principal amount and having the same stated matdate and other terms and conditions, upon sueresicdthose securities at the corporate
trust office of the trustee or at any other offizeagency designated by us for the purpose of ngadaity such exchanges. Except in certain
limited circumstances, debt securities issued ardreform with coupons surrendered for exchange tmeisurrendered with all unmatured
coupons and any matured coupons in default attattieeeto.
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Upon surrender for registration of transfer of aegistered debt security of any series at the efficagency maintained for that purp:
we will execute, and the trustee will authenticate deliver, in the name of the designated traasferne or more new registered debt
securities of the same series in the same aggrpgatépal amount of authorized denominations aadiig the same stated maturity date and
other terms and conditions. We may not impose amyice charge, other than any required tax or agogernmental charge, on the transfe
exchange of debt securities.

We are not required (i) to issue, register thesf@mnof or exchange debt securities of any seriemd the period from the opening of
business 15 days before the day a notice of redemglating to debt securities of that seriescteld for redemption is sent to the close of
business on the day that notice is sent, or (ifetpster the transfer of or exchange any debtritg@o selected for redemption, except for the
unredeemed portion of any debt security being regelein part.

Payment and Paying Agents

We will maintain in each place of payment for thdebt securities an office or agency where the detrities may be presented or
surrendered for payment or for registration of $fanor exchange and where holders may serve hsntices and demands in respect of the
debt securities and the indenture.

We will give prompt written notice to the trustefetioe location, and any change in the locatiorsuith office or agency. If we fail to
maintain any required office or agency or fail tiorfish the trustee with the address of such officegency, presentations, surrenders, notices
and demands may be made or served at the corparst®ffice of the trustee and at the principahtlon office of the trustee. We have
appointed the trustee as our agent to receiveediemtations, surrenders, notices and demandgesipiect to the applicable series of debt
securities.

Certain Covenants

Unless otherwise specified in the applicable progmesupplement, the following covenants apphhtdebt securities:

Limitation on Mortgages and Liens . Neither we nor any of our Restricted Subsidianiey create or assume, except in favor of us ol
of our wholly owned Subsidiaries, any Lien upon &mincipal Facility (as defined below under “—Cant®efinitions”) without equally and

ratably securing any debt securities then outstandiowever, this limitation does not apply to eertpermitted Liens as described in the
indenture, including:

* purchase money mortgages entered into within gpddifne limits, and Liens extending, renewing @unding those purchase
money mortgage:

» Liens on acquired property existing at the timé¢hef acquisition

e certain tax, materialm’s, mechanic¢ and judgment Liens, Liens arising by operationagf bnd other similar Lien:

» Liens in connection with certain government cornsg

e certain Liens in favor of any state or local goveamt or governmental agency in connection withadera>-exempt financings

» Liens in connection with workers’ compensation, mpéoyment insurance, other social security benefitsther insurance related
obligations and Liens on the proceeds of the fareg:

» deposits to secure the performance of bids, ceiade contracts, leases, statutory obligationgtgand appeal bonds,
performance bonds, judgment and like bonds andasitmonds and other obligations of like nature med in the ordinary course
of business
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zoning restrictions, easements, rights-of-way amila encumberances incurred in the ordinary cewfsbusiness and minor
irregularities of title, which do not materiallyterfere with the ordinary conduct of our businesswr Subsidiaries taken as a
whole;

Liens on Purchased Receivables and related agseited in connection with one or more Purchase@iRables Financinc
Liens to secure the cost of construction or impnoget of any property entered into within specifiiede limits; and

Liens not otherwise permitted if the sum of theebgtdness secured by those Liens plus the aggregjateprice of property
involved in sale and leaseback transactions refd¢oén the first bullet point under “—LimitatiomdSale and Leaseback
Transactions” below, does not exceed the great®8@® million or 15% of our Consolidated Net Wof#ts defined below under
“—~Certain Definition”).

Limitation on Sale and Leaseback Transactions . Neither we nor any of our Subsidiaries may seyl Brincipal Facility owned on the
date of the indenture with the intention of takbark a lease of that facility for a period of mtitan 36 months other than certain computer
hardware leases, unless:

the sum of the aggregate sale price of propertglred in sale and leaseback transactions not otkempermitted plus the
aggregate amount of indebtedness secured by Léémised to in the last bullet point above under ‘imitation on Mortgages and
Liens” does not exceed the greater of $300 million or D5%ur Consolidated Net Wort

the sale and leaseback transaction is entered@tteeen us and one or more of our Subsidiariegtvden our Subsidiaries;

the net proceeds of the sale or the fair marketevaf the Principal Facility, whichever is gregtghich may be conclusively
determined by our board of directors, any authdrizemmittee thereof or any of our duly authorizéfiters), are applied within
120 days to the optional retirement of debt seiegrthen outstanding or to the optional retirenodrdur other Funded Debt (as
defined below under “—Certain Definitions”) rankiog a parity with the debt securitiggpvided , that the amount required to be
applied to the retirement of outstanding debt séearor our Funded Debt pursuant to this bullehpshall be reduced by the
principal amount of any debt securities or of ounéed Debt voluntarily retired by us within 120 dafter such sale, whether or
not any such retirement of the debt securitiesumdeéd Debt shall be specified as being made pursodnis bullet point

Covenant to File Reports . We will file with the trustee, within 15 days aftwe have filed with the SEC, copies of the anmepbrts and
of the information, documents, and other reportechvive have so filed with the SEC pursuant to $ecti3 or Section 15(d) of the Exchange

Act.

Merger or Consolidation

We may not consolidate with or merge into any othdity or sell, lease, convey, assign, transfestberwise dispose of our properties
and assets substantially as an entirety or astaetgrto any person, unless:

we are the survivor formed by or resulting fromIsgonsolidation or merge

the surviving or successor entity is a domestityeahd expressly assumes, by supplemental indenalirof our obligations under
the indenture

immediately after completion of the transaction Bvent of Default, and no event which, after noticéapse of time, or both,
would become an Event of Default, has occurredigedntinuing;

if, as a result of the transaction, our properieassets would become subject to a Lien coveratidprovisions described above
under‘—Certain Covenan—Limitation on Mortgages and Lier” and
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none of the exceptions therein apply, we or theiging or successor entity takes such steps anaressary to effectively secure
all debt securities equally and ratably with (aopto) all indebtedness secured by such Lien;

« we deliver to the trustee an officers’ certificated an opinion of counsel each stating that thestretion and any supplemental
indenture comply with the indenture provisions #mat all conditions precedent in the indenturetiedpto such transaction have
been complied with

For purposes of this covenant, the sale, lease/egamce, assignment, transfer, or other dispositfdhe properties and assets
substantially as an entirety or as an entiretyn&f or more of our Subsidiaries, which properties assets, if held by us instead of such
Subsidiary or Subsidiaries, would constitute owperties and assets substantially as an entiredg an entirety on a consolidated basis, shall
be deemed to be the transfer of our propertiesaaadts substantially as an entirety or as an gntire

Events of Default
“Event of Default” means, with respect to a sedédebt securities, any of the following events:
» failure to pay interest on the debt securitiesuathsseries, which failure continues for a perio@@fdays after payment is dt
» failure to make any principal or premium paymentlos debt securities of such series when

» failure to perform or comply with any other covehanwarranty in the indenture with respect to diebt securities of such series
for a period of 90 days after notice to us of sfahlure by (i) the trustee or (ii) the holders deast 25% in principal amount of 1
outstanding debt securities of such sel

» default under any Indebtedness of us or our RéstriSubsidiaries in an aggregate principal amotiif®0 million or more and
which default (i) constitutes a failure to make a&eheduled principal or interest payment when digz giving effect to any
applicable grace period or (ii) accelerates therpayt of such debt and such acceleration is noin@sd or annulled, or such debt
is not discharged, within 15 days after noticegsmfisuch default by (i) the trustee or (ii) thedwos of at least 25% in principal
amount of the outstanding debt securities of secies;,

» the entry against us or our Restricted Subsidiafieme or more final judgments, decrees or ortigra court for the payment of
money aggregating in excess of $100 million, whiclgment, decree or order is not paid, dischargesfayed for any period of -
consecutive days or, in the case of a foreign juelgmot being sought in the United States, 60 cartsee days, after the amount
thereof is dueprovided , however , that such amount is calculated after deductimtaceinsurance coverag

e certain events of bankruptcy, insolvency or reoizgion of our company; ar
« any other event of default provided with respedadbt securities of such series pursuant to theninote.

In general, the trustee is required to give notica default known to it with respect to a seriégdebt securities to the holders of debt
securities of such series within 90 days aftec@uss. However, the trustee may withhold noticamf default (except a default in payment of
principal or interest on any debt security of seehies) if the trustee determines it is in thergdeof the holders of debt securities of such
series to do so.

Ouir failure to comply with Section 314(a) of thau$r Indenture Act of 1939, as amended (relatinfpédiling of reports, information
and other documents with the SEC), shall not ctuista Default or an Event of Default with respiecany series of debt securities.

If there is a continuing Event of Default with regpto a series of debt securities, then the teustehe holders of at least 25% in
principal amount of the debt securities of suclesemay require us to repay the

11



Table of Contents

principal amount on the debt securities of suciesémmediately. Upon payment of the principal thres specified amount, our obligations in
respect of the payment of principal of the debtisées of such series will terminate.

Subject to the provisions of the indenture relatmthe duties of the trustee, in the case of dilwoimg Event of Default with respect t
series of debt securities, the trustee may refusadrcise any of its rights or powers under tlieimure with respect to such series of debt
securities at the request, order or direction gf@afrithe holders of debt securities of such sari@sss it first receives reasonable indemnity
against the costs, expenses and liabilities whiigihtioe incurred by it in compliance with such reg order or direction. Subject to this
limitation, the holders of a majority in principaiount of the outstanding debt securities of tfectdd series will have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the trustee undeintienture with respect to such series of
debt securities or exercising any trust or powafewed on the trustee with respect to the dehir#ézs of such series.

At any time before a judgment or decree for paynoémioney due has been obtained by the trusteeoaglpd in the indenture
following a declaration of acceleration with respieca series of debt securities, the holdersrobgority in principal amount of the
outstanding debt securities of such series maymésmnd annul such declaration and its consequehces

* we have paid or deposited with the trustee a sufitigunt to pay (i) all overdue installments of émést or other payments with
respect to coupons on all the debt securities df series, (ii) the principal of, premium, if arand interest on any debt securities
of such series which have become due otherwiselthaunich declaration of acceleration, (iii) to theéent that such payment is
lawful, interest on overdue installments of intém@sother payments with respect to coupons on dabhsecurity of such series at
a rate established for such series, and (iv) atisspaid or advanced by the trustee and the reasooaimpensation, expenses,
disbursements and advances of the trustee, it¢saged counsel; ar

« all events of default with respect to the debt sées of such series, other than the nonpaymeptiatipal which has become due
solely by such declaration of acceleration, hawenb®mured or waived as provided in the indent
No such rescission and annulment will affect arlyssguent default or impair any right consequentethe

We are required to provide the trustee with arcefi’ certificate each fiscal year stating whetbremot we have complied with all
conditions and covenants under the indenture.

Modification or Waiver

We and the trustee may, at any time and from tortérte, amend the indenture without the consetit@holders of outstanding debt
securities for any of the following purposes:

» to effect the assumption of our obligations untterindenture by a successor corporat
» to impose additional covenants and events of defauthe benefit of the holders of any series elbtdsecurities

* to add or change any of the provisions of the itulenrelating to the issuance or exchange of dahirities of any series in
registered form, but only if such action does rdueasely affect the interests of the holders oftautding debt securities of such
series or related coupons in any material res|

» to change or eliminate any of the provisions ofitigenture, but only if the change or eliminati@tbmes effective when there is
no outstanding debt security of any series oredlabupon which is entitled to the benefit of spoivision and as to which such
modification would apply

* to secure the debt securitil
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» to supplement any of the provisions of the indemtorpermit or facilitate the defeasance and digghaf any series of debt
securities, but only if such action does not adslgraffect the interests of the holders of outstagdiebt securities of any series or
related coupons in any material resp

» to establish the form or terms of the debt se@sitind coupons, if any, of any series as perntigettie indenture

e to evidence and provide for the acceptance of aypp@int by a successor trustee and to add to ogehamy of the provisions of
the indenture to facilitate the administration leé trusts by more than one trustee;

» to correct any mistakes or defects in the indentomeonly if such action does not adversely afteetinterests of the holders of
outstanding debt securities of any series or rélateipons in any material respect or to otherwiseral the indenture in any
respect that does not adversely affect the holofepsitstanding debt securitie

In addition, we and the trustee may modify the imdee with the consent of the holders of not Iéssita majority in principal amount
each series of outstanding debt securities affdzgesiich modification to add, change or eliminatg jprovision of, or to modify the rights of
holders of debt securities of such series underirttienture. But we may not take any of the follegvactions without the consent of each
holder of outstanding debt securities affectedethgr

» change the stated maturity of the principal ofay installment of interest on, the debt securitieany series or related coupon,
reduce the principal amount thereof, the intetesteon or any premium payable upon redemption ¢iiecbange the currency or
currencies in which the principal, premium or iefgris denominated or payak

» reduce the amount of, or impair the right to ing&tsuit for the enforcement of, any payment ondetat securities of any series
following maturity thereof

» reduce the percentage in principal amount of ontétey debt securities of any series required forseat to any waiver of defaults
or compliance with certain provisions of the indest or

« modify any provision of the indenture relating todifications and waivers of defaults and covenaemsgept to increase any such
percentage or to provide that certain other promsicannot be modified or waived without the cohséeach holder of
outstanding debt securities affected thert

A modification with respect to one or more partanueries of debt securities and related coupbasyi will not affect the rights under
the indenture of the holders of debt securitiearyf other series and related coupons, if any.

The holders of a majority in principal amount of thutstanding debt securities of all series affeatay, on behalf of the holders of all
debt securities of such series, waive any pasuttafader the indenture with respect to the debtigtes of such series, except a default (i) in
the payment of principal of, premium, if any, oteirest on such series or (ii) in respect of a caméor provision which, as described above,
cannot be modified or amended without the conskeach holder of debt securities of such seriemr gmy such waiver, the default will
cease to exist with respect to the debt secunfissich series and any Event of Default arisingatiem will be deemed to have been cured
for every purpose of the debt securities of sucleseinder the indenture, but the waiver will naiead to any subsequent or other default or
impair any right consequent thereon.

We may elect in any particular instance not to cgnagth certain covenants set forth in the indeatar the debt securities of any series
(except as otherwise provided in the covenantsriestabove under “—Certain Covenants”) if, beftire time for such compliance, the
holders of at least a majority in principal amoahthe outstanding debt securities of such seitbsrewaive compliance in that instance or
generally waive compliance
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with those provisions, but the waiver may not egtémor affect any term, provision or condition egtto the extent expressly so waived,
until the waiver becomes effective, our obligatiamsl the duties of the trustee in respect of ash guovision will remain in full force and

effect.

Discharge, Legal Defeasance and Covenant Defeasance

We may be discharged from all of our obligationthwespect to the outstanding debt securities pfsanies (except as otherwise
provided in the indenture) when:

either (i) all the debt securities of such seried gelated coupons, if any, have been deliveréledrustee for cancellation, or
(i) all the debt securities of such series andtesl coupons, if any, not delivered to the trutteeancellation

. have become due and payal
. will become due and payable at their stated matwrithin one year; o

. are to be called for redemption within one yeararratrangements satisfactory to the trustee fogiviag of notice by the
trustee;

and we, in the case of clause (ii), have irrevocdelposited or caused to be deposited with theéeteya trust, an amount in U.S.
dollars sufficient for payment of all principal gftemium, if any, and interest on those debt séeanivhen due or to the date of
deposit, as the case may begvided , however , in the event a petition for relief under any apgible federal or state bankruptcy,
insolvency or other similar law is filed with regpéo our company within 91 days after the depasi the trustee is required to
return the deposited money to us, our obligatiordeu the indenture with respect to those debt geiwill not be deemed
terminated or discharged;

we have paid or caused to be paid all other suryashba by us under the indentu

we have delivered to the trustee an officers’ fiedie and an opinion of counsel each statingdlatonditions precedent relating
to the satisfaction and discharge of the indeniitie respect to such series of debt securities lhaem complied with; an

we have delivered to the trustee an opinion of seliof recognized standing in respect of U.S. faidecome tax matters or a
ruling of the Internal Revenue Service to the dffhat holders of debt securities of such seridsnat recognize income, gain or
loss for U.S. federal income tax purposes as dtressuch deposit and discharg

We may elect (i) to be discharged from our obligragi with respect to the outstanding debt securitiesy series (except as otherwise
specified in the indenture) or (ii) to be releaf®edn our obligation to comply with the provisionktbe indenture described above under “—
Certain Covenants” and under “—Merger or Consoiatétwith respect to the outstanding debt secwgitiéany series (and, if so specified,
any other obligation or restrictive covenant adftedhe benefit of the holders of such series dftdecurities), in either case, if we satisfy
each of the following conditions:

we deposit or cause to be deposited irrevocably thi trustee, in trust, specifically pledged asiséy for, and dedicated solely
to, the benefit of the holders of debt securitiesuzh series money or the equivalent in U.S. gawent securities, or any
combination thereof, sufficient, in the opinionaohationally recognized firm of independent publicountants expressed in a
written certification delivered to the trustee, frimyment of all principal of, premium, if any, aimierest on the outstanding debt
securities of such series when d

such deposit does not cause the trustee with resp#te debt securities of such series to havendlicting interest with respect to
the debt securities of such seri

such deposit will not result in a breach or viaatbf, or constitute a default under, the indenturany other agreement or
instrument to which we are a party or by which we lzound
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» on the date of such deposit, there is no continkwent of Default with respect to the debt secesitf such series or event
(including such deposit) which, with notice or lapsf time or both, would become an Event of Defadtlh respect to the debt
securities of such series and, with respect t@fti®n under clause (i) above only, no Event ofddéfwith respect to such series
under the provisions of the indenture relatingedan events of bankruptcy or insolvency or ewenich, with notice or lapse of
time or both, would become an Event of Default wékpect to such series under such bankruptcysohiency provisions shall
have occurred and be continuing on the 91st day sfich date; ar

» we deliver to the trustee an opinion of counsekeobgnized standing in respect of U.S. federalrimedax matters or a ruling of t
Internal Revenue Service to the effect that theldrsl of debt securities of such series will nobggize income, gain or loss for
U.S. federal income tax purposes as a result d¢f deposit, defeasance or discha

Notwithstanding the foregoing, if we exercise option under clause (ii) above and an Event of Diefaith respect to such series of
debt securities under the provisions of the indentalating to certain events of bankruptcy or imsocy or event which, with notice or lapse
of time or both, would become an Event of Defauthwespect to such series of debt securities usidehn bankruptcy or insolvency
provisions shall have occurred and be continuingherf1st day after the date of such deposit, bligation to comply with the provisions of
the indenture described above under “—Certain Cantsi and under “—Merger or Consolidation” withpest to those debt securities will
be reinstated.

Conversion Rights

We will describe in the applicable prospectus sem@nt the particular terms and conditions, if amywhich debt securities may be
convertible into shares of our common stock. Thesas will include the conversion price, the comsi@n period, provisions as to whether
conversion will be at our option or the option loé tholder, events requiring an adjustment of thversion price and provisions affecting
conversion in the event of the redemption of thigt decurities.

The Trustee Under the Indenture

We maintain ordinary banking relationships andpfitime to time, obtain credit facilities and lingfscredit with a number of banks,
including the trustee, Wells Fargo Bank, Nationak@éciation.

Book-Entry, Delivery and Form

We may issue the debt securities of a series ideuroin part in global form that we will deposittiy, or on behalf of, a depositary
identified in the applicable prospectus supplem@itbal securities may be issued in either register bearer form and in either temporary
or permanent form. We will make payments of priatigf, and premium, if any, and interest on debusées represented by a global
security to the trustee and then by the trustebealepositary.

We anticipate that any global securities will bealgted with, or on behalf of, The Depository TrGstmpany (“DTC"), New York,
New York, and will be registered in the name of ['s nominee, and that the following provisions veifiply to the depositary arrangements
with respect to any global securities. We will dése additional or differing terms of the deposjtarrangements in the prospectus
supplement relating to a particular series of @elourities issued in the form of global securities.

Upon the issuance of a registered global secuhigydepositary will credit, on its book-entry regasion and transfer system, the
participants’ accounts with the respective princgogaace amounts of the debt securities beneficalvned by the participants. Any dealers,
underwriters or agents participating in the disttibn of the debt securities will designate thecatts to be credited. Ownership of beneficial
interests in a registered global
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security will be shown on, and the transfer of omh@ interests will be effected only through, retomaintained by the depositary, with
respect to interests of participants, and on therds of participants, with respect to interestparsons holding through participants.

So long as the depositary, or its nominee, is ¢lgéstered owner of a registered global securiy, tdepositary or its nominee, as the «
may be, will be considered the sole owner or hotdehe debt securities represented by the regidtglobal security for all purposes under
the indenture. Except as described below, ownebeoéficial interests in a registered global seégwvill not be entitled to have the debt
securities represented by the registered globalrggcegistered in their names, will not receivebe entitled to receive physical delivery of
the debt securities in definitive form and will rm considered the owners or holders of the deftrgies under the indenture. Accordingly,
each person owning a beneficial interest in a teggd global security must rely on the procedufdéb@depositary for that registered global
security and, if that person is not a participantthe procedures of the participant through witiehperson owns its interest, to exercise any
rights of a holder under the indenture. The lawsashe states may require that some purchaserswiitses take physical delivery of those
securities in definitive form. Such laws may impthie ability to transfer beneficial interests iglabal security.

To facilitate subsequent transfers, all debt séiesrdeposited by participants with DTC are regéexten the name of DTC’s nominee,
Cede & Co. The deposit of the debt securities WITIC and their registration in the name of Cede & €ftect no change in beneficial
ownership. DTC has no knowledge of the actual heiaébwners of the debt securities. DTC’s recareftect only the identity of the direct
participants to whose accounts such debt secustisredited, which may or may not be the beradfmivners. The participants will remain
responsible for keeping account of their holdingsehalf of their customers.

We will make payments due on the debt securitigsede & Co., as nominee of DTC, in immediately mdé funds. DTC's practice
upon receipt of any payment of principal, premiumerest or other distribution of underlying seties or other property to holders on that
registered global security, is to immediately cr@dirticipants’ accounts in amounts proportionattheir respective beneficial interests in that
registered global security as shown on the recoftise depositary. Payments by participants to aanébeneficial interests in a registered
global security held through participants will bevgrned by standing customer instructions and owsstp practices, as is now the case with
the securities held for the accounts of customebearer form or registered in “street name,” ailtlhe the responsibility of those
participants. Payment to Cede & Co. is our respmlitgi Disbursement of such payments to directipgrants is the responsibility of Cede &
Co. Disbursement of such payments to the benefigiglers is the responsibility of direct and indirparticipants.

Neither we nor the trustee nor any other agentuas or any agent of the trustee will have any rasitility or liability for any aspect of
the records relating to payments made on accoung¢méficial ownership interests in the registerethg security or for maintaining,
supervising or reviewing any records relating tosth beneficial ownership interests.

We expect that DTC will take any action permittede taken by a holder of securities (includingghesentation of securities for
exchange as described below) only at the directfamne or more participants to whose account th€ Diferests in a global security are
credited and only in respect of such portion ofdggregate principal amount of the securities aghtich such participant or participants has
or have given such direction. However, if theransEvent of Default under the debt securities, IMilCexchange each global security for
definitive securities, which it will distribute its participants.

If the depositary for any of the debt securitigeresented by a registered global security is attiamy unwilling or unable to continue as
depositary or ceases to be a clearing agency eegistinder the Exchange Act, and a successor depyosgistered as a clearing agency
under the Exchange Act is not appointed by thegoblwithin 90 days, the obligor will issue debtseties in definitive form in exchange for
the registered global security that had been helthé depositary. Any debt securities issued ifndafe form in exchange for
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a registered global security will be registerethia name or names that the depositary gives ttrubtee or other relevant agent of the obligor
or trustee. It is expected that the depositaryssruttions will be based upon directions receivedhe depositary from participants with
respect to ownership of beneficial interests inrdustered global security that had been helchbydepositary. In addition, we may at any
time determine that the debt securities of anyeseshall no longer be represented by a global geund will issue securities in definitive
form in exchange for such global security pursuarthe procedure described above.

DTC is a limited-purpose trust company organizedaurthe New York Banking Law, a “banking organiaatiwithin the meaning of
the New York Banking Law, a member of the Fededdtve System, a “clearing corporation” within theaning of the New York Uniform
Commercial Code and a “clearing agency” regist@uaguant to the provisions of Section 17A of theliange Act. DTC was created to hold
securities of its participants and to facilitate thearance and settlement of securities transegtguch as transfers and pledges, among its
participants in such securities through electraoimputerized book-entry changes in accounts opé#ngcipants, thereby eliminating the need
for physical movement of securities certificate3. (s participants include securities brokers analels (including the initial purchasers),
banks, trust companies, clearing corporations an@io other organizations, some of whom own DTEcess to DTC’s book-entry system is
also available to others, such as banks, brokeeders and trust companies that clear through anteia a custodial relationship with a
participant, either directly or indirectly. The eslapplicable to DTC and its participants are wfith the SEC.

The information in this prospectus concerning DT BTC’s book-entry system has been obtained froances that we believe to be
reliable, but we take no responsibility for its a@xcy or completeness. We assume no responsitatitye performance by DTC or its
participants of their respective obligations, imthg obligations that they have under the rulespodedures that govern their operations.

Certain Definitions

We have summarized below certain defined termsed in the indenture (except Financing Lease, wiititbe defined in the
applicable debt security). We refer you to the imdee for the full definition of these terms.

“Business Day” means any day other than a SatusdaySunday or a day on which banking institutionsew York City are
authorized or required by law or executive ordereimain closed.

“Consolidated Net Assets” means the gross bookevafuhe assets of us and our Subsidiaries (whiclkeuGAAP would appear on the
consolidated balance sheet of us and our Subgd)dass all reserves (including, without limitatiadlepreciation, depletion and amortization)
applicable thereto and less (i) minority interestd (ii) liabilities which, in accordance with thégrms, will be settled within one year after
the date of determination.

“Consolidated Net Income” means the net incomesadind our Subsidiaries (which under GAAP would appa the consolidated
income statement of us and our Subsidiaries), dkudil however, (i) any equity of us or a Subsidi@ryhe unremitted earnings of any
corporation which is not a Subsidiary, (ii) gaingrfi the write-up in the book value of any asset @ijdn the case of an acquisition of any
Person which is accounted for on a purchase leeisings of such Person prior to its becoming asislidry.

“Consolidated Net Worth” means the sum of (i) tlae palue (or value stated on the books of sucharatjpn) of the capital stock of all
classes of us and our Subsidiaries, plus (or nimtlse case of a deficit), (ii) the amount of tlemsolidated surplus, whether capital or ear
of us and our Subsidiaries, and plus (or minusiéndase of a deficit) and (iii) retained earninfasand our Subsidiaries, all as determined in
accordance with GAARyrovided , however , that Consolidated Net Worth shall exclude the@&# of currency translation adjustments anc
application of Statement of Financial Accountingrtards Codification Topic 320 Investments—Debt Bqdity Securities.
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“Financing Lease” means any lease of property, seakrsonal, the obligations of the lessee ingespf which are required in
accordance with GAAP as it exist on December 30201be capitalized on a balance sheet of thedesse

“Funded Debt'means any indebtedness for money borrowed, craatesid, incurred, assumed or guaranteed whidtdardance wit
its terms, will be settled beyond one year afterdate of determination, but in any event includifigndebtedness for money borrowed,
whether secured or unsecured, maturing more tharyear, or extendible at the option of the obligoa date more than one year, after the
date of determination thereof (excluding any ligieis which, in accordance with their terms, wil ettled within one year after the date of
determination).

“GAAP” means, as to a particular Person, such aatog principles as, in the opinion of the indepemtdoublic accountants regularly
retained by such Person, conform at the time tdddrStates generally accepted accounting principles

“Governmental Authority” means any nation or goveemt, any state or other political subdivision guérand any entity exercising
executive, legislative, judicial, regulatory or ddistrative functions of or pertaining to governrhen

“Indebtedness” of any Person means, at any datevahdut duplication, (a) all indebtedness of s@&rson for borrowed money or for
the deferred purchase price of property or serJiodger than trade liabilities not more than 60sipgst due incurred in the ordinary course of
business and payable in accordance with customagtipes or endorsements for the purpose of cadiean the ordinary course of business
and excluding the deferred purchase price of ptgmerservices to be repaid through earnings optirehaser to the extent such amount is
not characterized as indebtedness in accordanbeGMAP), (b) any other indebtedness of such Pengaoh is evidenced by a note, bond,
debenture or similar instrument, (c) all obligasaf such Person under Financing Leases, (d) athpat obligations of such Person in res
of acceptances issued or created for the accowsutobf Person and (e) all liabilities secured bylaey on any property owned by such
Person even though such Person has not assuméteorise become liable for the payment therpodyided that, if such Person has not
assumed or otherwise become liable in respectalf sulebtedness, such obligations shall be deembkd in an amount equal to the lesser of
(i) the amount of such indebtedness and (ii) thekb@lue of the property subject to such Lien attime of determination. For the purposes
of this definition, the following shall not constte Indebtedness: the issuance of payment instrigissnsumer funds transfers, or other
amounts paid to or received by us, any of our Qlidases or any agent thereof in the ordinary cowfdeusiness in order for us or such
Subsidiary to make further distribution to a thprakty, to the extent payment in respect thereotbleas received by us, such Subsidiary or
agent thereof.

“Lien” means any mortgage, pledge, hypothecatissigmment, deposit arrangement, encumbrance diatufory or other), charge or
other security interest or any preference, priasitpther security agreement or preferential areament of any kind or nature whatsoever
(including, without limitation, any conditional sabr other title retention agreement and any Fimgnicease having substantially the same
economic effect as any of the foregoing), it baingerstood that the holding of money or investméartthe purpose of honoring payment
instruments or consumer funds transfers, or othmeruats paid to or received by us, any of our Suéséas, or any agent thereof in the
ordinary course of business in order for us or@nS$ubsidiaries to make further distributions tihiad party, shall not be considered a “Lien”
for the purposes of this definition.

“Person” means an individual, corporation, parthgrsjoint venture, association, joint stock comypanust, unincorporated
organization, Governmental Authority or other gntif whatever nature.

“Principal Facility” means the real property, fixés, machinery and equipment relating to any tgailiwned by us or any Subsidiary,
except any facility that, in the opinion of our bdaf directors, any duly authorized committee ¢oéor any of our duly authorized officers
not of material importance to the business condulyeus and our Subsidiaries, taken as a whole.
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“Purchased Receivables” means accounts receivabddg@sed by us or any of our Subsidiaries frondtparties and not originally
created by the sale of goods or services by usyofour Subsidiaries.

“Purchased Receivables Financing” means any fimgnttansaction pursuant to which Purchased Redeiwae sold, transferred,
securitized or otherwise financed by any ReceivaBlgbsidiary and as to which there is no recowurses br any of our other Subsidiaries
(other than customary representations and warsantale in connection with the sale or transferuwwERased Receivables).

“Receivables Subsidiary” means any Subsidiary wpiaithases Purchased Receivables directly or tohwhirchased Receivables are
transferred by us or any of our Subsidiaries, thegicase with the intention of engaging in a Paseld Receivables Financing.

“Restricted Subsidiary” means at any date, (a)@ulysidiary of ours which, together with its Subssiilis, (i) has a proportionate share
of Consolidated Net Assets that exceeds 10% dirtteeof determination or (ii) has equity in the Golidated Net Income that exceeds 10%
for the period of the four most recently complefiedal quarters preceding the time of determinatiofb) any wholly-owned Subsidiary of
ours that at the time of determination shall bagiesed a Restricted Subsidiary by our board a&aars or any duly authorized committee
thereof or any of our duly authorized officers (aviyolly-owned Subsidiary of ours designated as stifitted Subsidiary pursuant to this
clause (b) is referred to as a “Designated Restti@ubsidiary”). At any time, our board of direstor any duly authorized committee thereof
or any of our duly authorized officers may desigraty Designated Restricted Subsidiary to no lobgex Restricted Subsidiary so long as
(i) such Subsidiary is not a Restricted Subsid@msuant to clause (a) above and (ii) immediatér giving effect to such designation, no
Event of Default shall have occurred and be coiriou

“Subsidiary” means as to any Person, a corporafiarinership or other entity of which shares o€ktor other ownership interests
having ordinary voting power (other than stock wecrsother ownership interests having such power bylreason of the happening of a
contingency) to elect a majority of the board a&dtors or other managers of such corporationnpeship or other entity are at the time
owned, directly or indirectly through one or mongermediaries, or both, by such Person. Unlesswibe qualified, all references to a
“Subsidiary” or to “Subsidiaries” shall refer tcSabsidiary or Subsidiaries of ours.
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PLAN OF DISTRIBUTION

We may sell debt securities offered by this progmem and/or outside the United States:
» through underwriters or deale
» through agents; ¢
» directly to purchaser:

We will describe in a prospectus supplement théquaar terms of any offering of debt securities;luding the following:
» the names of any underwriters or age
» the proceeds we will receive from the s:
» any discounts and other items constituting undeéens'’ or agent’ compensatior
» any discounts or concessions allowed or realloweqzha to dealers; ar
e any securities exchanges on which the applicalb¢ sbcurities may be liste
If we use underwriters in the sale, such undervgitéll acquire the debt securities for their ovat@unt. The underwriters may resell

the debt securities in one or more transactions fixed price or prices, which may be changedtanarket prices prevailing at the time of
sale, at prices relating to prevailing market ioe at negotiated prices.

The debt securities may be offered to the publieuh underwriting syndicates represented by magagnderwriters or by
underwriters without a syndicate. The obligatiohthe underwriters to purchase the debt secunitilde subject to certain conditions. The
underwriters will be obligated to purchase all dedbt securities of the series offered if any ofdbbt securities are purchased.

We may sell debt securities through agents or dedkesignated by us. Any agent or dealer involweithé offer or sale of the debt
securities for which this prospectus is deliverélli we named, and any commissions payable by tisabagent or dealer will be set forth, in
the prospectus supplement. Unless indicated iprbspectus supplement, the agents will agree téhasereasonable efforts to solicit
purchases for the period of their appointment arnyddealer will purchase debt securities from upragipal and may resell those debt
securities at varying prices to be determined leydbaler.

We also may sell debt securities directly. In tase, no underwriters or agents would be involved.

Underwriters, dealers and agents that participated distribution of the debt securities may bdamriters as defined in the Securities
Act, and any discounts or commissions receivechbyntfrom us and any profit on the resale of the deburities by them may be treated as
underwriting discounts and commissions under theiftges Act.

We may have agreements with the underwriters, dealed agents to indemnify them against certaiih l@bilities, including liabilities
under the Securities Act or to contribute with extgo payments which the underwriters, dealeeggents may be required to make.

Underwriters, dealers and agents may engage isacéions with, or perform services for, us or alvsidiaries in the ordinary course of
their businesses.

In order to facilitate the offering of the debt seties, any underwriters or agents, as the cagelbmainvolved in the offering of such
securities may engage in transactions that stabitimintain or otherwise affect the price of suetusities or other securities the prices of
which may be used to determine payments on the
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securities. Specifically, the underwriters or ageat the case may be, may overallot in conneetitimthe offering, creating a short position

in such securities for their own account. In additito cover overallotments or to stabilize the@if the securities or of such other securities,
the underwriters or agents, as the case may bebiddgr, and purchase, such securities in the aparket. Finally, in any offering of such
securities through a syndicate of underwritersuthderwriting syndicate may reclaim selling conéass allotted to an underwriter or a de:

for distributing such securities in the offeringh syndicate repurchases previously distribuéedisties in transactions to cover syndicate
short positions, in stabilization transactions threowise. Any of these activities may stabilizex@intain the market price of the securities
above independent market levels. The underwriteegients, as the case may be, are not requiratjame in these activities, and may end
any of these activities at any time.

We may solicit offers to purchase debt securitiesctly from, and we may sell debt securities diseto, institutional investors or
others. The terms of any of those sales, incluthegerms of any bidding or auction process, ifagd, will be described in the applicable
prospectus supplement.

Some or all of the debt securities may be new ssfisecurities with no established trading mafét.cannot and will not give any
assurances as to the liquidity of the trading mafideany of our securities.

VALIDITY OF SECURITIES

The validity of the debt securities and certaireotimatters will be passed upon for us by Sidleytiaus_P, Chicago, Illinois.

EXPERTS

The consolidated financial statements of The Wadtktion Company appearing in The Western Union Ganmgjs Annual Report
(Form 10-K) for the year ended December 31, 2008ding the schedule appearing therein), and ffleetezeness of The Western Union
Company’s internal control over financial reportiag of December 31, 2009 have been audited by Erifstung LLP, independent
registered public accounting firm, as set fortthieir reports thereon, included therein, and inooaped herein by reference. Such consolic
financial statements are incorporated herein bgregfce in reliance upon such reports given onubieoaty of such firm as experts in
accounting and auditing.

With respect to the unaudited condensed consotidaterim financial information of The Western Uni€ompany for the three-month
periods ended March 31, 2010 and 2009, the threghmand six-month periods ended June 30, 2010 @88 &nd the three-month and nine-
month periods ended September 30, 2010 and 2089 piorated by reference in this prospectus, Erngb&ng LLP reported that they have
applied limited procedures in accordance with @sienal standards for a review of such informattéowever, their separate reports dated
May 6, 2010, August 4, 2010 and November 5, 20i€luded in The Western Union Company’s Quarterlpd®ts on Form 10-Q for the
quarters ended March 31, 2010, June 30, 2010 gotei8ber 30, 2010, respectively, and incorporatecefgrence herein, state that they did
not audit and they do not express an opinion ohitih@rim financial information. Accordingly, theedree of reliance on their reports on such
information should be restricted in light of thmited nature of the review procedures applied. &ngoung LLP is not subject to the
liability provisions of Section 11 of the Securdtiéct of 1933, as amended (the “Securities Acti),their report on the unaudited interim
financial information because that report is ntitegort” or a “part” of the registration statememepared or certified by Ernst & Young LLP
within the meaning of Sections 7 and 11 of the 8tes Act.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Iltem 14.  Other Expenses of Issuance and Distributiol

An estimate of the various expenses in connectitim tive sale and distribution of securities beiffgred will be included in the
applicable prospectus supplement.

Iltem 15. Indemnification of Directors and Officers

The registrant’s certificate of incorporation limithe liability of directors to the maximum ext@ermitted by Delaware law. Delaware
law provides that directors of a corporation wilttve personally liable to the corporation or ttsckholders for monetary damages for breach
of their fiduciary duties as directors, exceptlfability:

» for any breach of their duty of loyalty to the coration or its stockholder
» for acts or omissions not in good faith or whictdlve intentional misconduct or a knowing violatiohlaw;

» under Section 174 of the Delaware General Corpmrdtaw relating to unlawful payments of dividenasualawful stock
repurchases or redemptions;

« for any transaction from which the director derisdimproper personal bene

The limitation of liability does not apply to lidhies arising under the federal or state secwit@svs and does not affect the availability of
equitable remedies, such as injunctive relief ecission.

The registrant’s certificate of incorporation prdes that each person who was or is a director Beafidemnified to the fullest extent
permitted by Delaware law and further provides thatregistrant may, to the extent deemed appitepbiathe registrant’s board of directors
and as authorized under Delaware law, indemnifyaifigers, employees and agents of the registim. registrant’s by-laws provide that
each person who is, or was, an officer or emplafdbe registrant, and each person who is, or axagfficer or employee of the registrant
serving at the registrastrequest as director, officer or employee of amotiorporation, partnership, joint venture, treshployee benefit ple
or other enterprise, will be indemnified by theistignt, if such person acted in good faith and manner such person reasonably believed to
be in or not opposed to the best interest of thest@ant, and, with respect to any criminal actiwrproceeding, had no reasonable cause to
believe such person’s conduct was unlawful. Thésteamt's certificate of incorporation provides tiiais right to indemnification will not be
exclusive of any other right which any person mtheowvise have or acquire. The registrant’s cegtBoof incorporation also permits the
registrant to secure and maintain insurance onlbehany director, officer, employee or agent lbétregistrant and each person who is, or
was, serving at the registrant’s request as atdireafficer, employee or agent of another corgorgtpartnership, joint venture, trust or other
enterprise for any liability asserted against araiired by such person in any such capacity.

The registrant has obtained directors’ and offidéability insurance providing coverage to its eétors and officers. In addition, the
registrant has entered into indemnification agregmwith each of the registrant’s outside directbet requires the registrant to indemnify
and hold harmless each outside director to thegstxtent permitted or authorized by the Delav&ereral Corporation Law in effect on the
date of the agreement or as such laws may be ami@ndeplaced to increase the extent to which paration may indemnify its directors.

The separation and distribution agreement betweeneistrant and First Data Corporation (“Firstddpprovides for indemnification
by First Data of the registrasttirectors and officers and employees for cettabilities, including liabilities under the Secties Act of 1932
as amended, and the Securities Exchange Act of, E83d@mended, related to filings in connection whthspin-off of the registrant from First
Data.

-1



Table of Contents

Item 16.

Exhibits

The following is a list of all the exhibits filedgart of this registration statement.

1* Form of Underwriting Agreemer
4.1 Indenture, dated as of November 17, 2006, betweeiRegistrant and Wells Fargo Bank, National Asgam, as trustee (filed
Exhibit 4.1 to the Registrant’s Current Report amrft 8-K filed on November 20, 2006 (file no. 001983) and incorporated
herein by reference theret
4.2 Supplemental Indenture, dated as of September0g, H@tween the Registrant and Wells Fargo Bankiphi Association, as
trustee (filed as Exhibit 4.13 to the Registrasttsiual Report on Form 10-K for the year ended Ddwem31, 2007 (file no. 001-
32903) and incorporated herein by reference thgr
4.3* Form of Debt Security
5 Opinion of Sidley Austin LLP
12 Statement Regarding Computation of Ratio of Eamilog-ixed Charges (filed as Exhibit 12 to the Rignt’'s Quarterly Report
on Form 10-Q for the quarter ended September 300 Zile no. 001-32903) and Exhibit 12 to the Régist’s Annual Report on
Form 1(-K for the year ended December 31, 2009 and incatpdrherein by reference there:
15 Letter from Ernst & Young LLP Regarding Unauditederim Financial Informatior
23.1 Consent of Independent Registered Public Accouriing.
23.2 Consent of Sidley Austin LLP (included in Exhibit
24 Power of Attorney (set forth on the signature pagebis Registration Statemer
25 Statement of Eligibility of the Trustee on Forr-1.
* To be filed by amendment or as an exhibit to awent to be incorporated or deemed to be incotpdiay reference in the registration
statement
Item 17.  Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) to include any prospectus required by Sectidofal(3) of the Securities Act of 1933, as amendiee (Act”);

(ii) to reflect in the prospectus any facts or @sarising after the effective date of this registmn statement (or the most
recent poseffective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantpe informatiol
set forth in this registration statement. Notwittmgting the foregoing, any increase or decreaselime of securities offered (if
the total dollar value of securities offered wounlat exceed that which was registered) and any tiemifrom the low or high end
of the estimated maximum offering range may beeotdld in the form of prospectus filed with the Caission pursuant to
Rule 424(b) if, in the aggregate, the changes lnrmae and price represent no more than a 20 pectamyge in the maximum
aggregate offering price set forth in the “Calciglatof Registration Fee” table in the effectiveist@tion statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in this registration
statement or any material change to such informatidhis registration statement;
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provided , however , that subparagraphs (a)(1)(i), (a)(1)(ii) and 1¥({i) do not apply if the registration stateménbn Form S3 or
Form F-3 and the information required to be inctlidea post-effective amendment by those paragreptentained in reports
filed with or furnished to the Commission by thgistrant pursuant to section 13 or section 15(dhefSecurities Exchange Act
1934 that are incorporated by reference in thestegion statement, or is contained in a form afpectus filed pursuant to
Rule 424(b) that is part of the registration statam

(2) That, for the purpose of determining any lidpilinder the Act, each such post-effective amemdraball be deemed to be a
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a piitetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(4) That, for the purpose of determining liabilitgder the Act to any purchaser:

(i) Each prospectus filed by the registrant purstamule 424(b)(3) shall be deemed to be parhefregistration statement
as of the date the filed prospectus was deemedpartd included in the registration statement; and

(if) Each prospectus required to be filed pursdarRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii), or (x) foreipurpose of providing the
information required by section 10(a) of the Acalébe deemed to be part of and included in théstedion statement as of the
earlier of the date such form of prospectus i¢ fised after effectiveness or the date of the diositract of sale of securities in the
offering described in the prospectus. As provideRile 430B, for liability purposes of the issuadany person that is at that c
an underwriter, such date shall be deemed to lesvaeffective date of the registration statemerstied) to the securities in the
registration statement to which that prospectustes| and the offering of such securities at fhat shall be deemed to be the
initial bona fide offering thereofProvided , however , that no statement made in a registration stateorgurospectus that is part
the registration statement or made in a documewtrjporated or deemed incorporated by referencetlioegistration statement
or prospectus that is part of the registrationestesnt will, as to a purchaser with a time of casitd sale prior to such effective
date, supersede or modify any statement that was imathe registration statement or prospectuswiatpart of the registration
statement or made in any such document immediptaly to such effective date;

(5) That, for the purpose of determining liabildf/the registrant under the Act to any purchasehéninitial distribution of the
securities:

The undersigned registrant undertakes that inmagsi offering of securities of the undersigned ségint pursuant to this
registration statement, regardless of the undangrinethod used to sell the securities to the @seh if the securities are offered or
sold to such purchaser by means of any of theviaig communications, the undersigned registrantlvela seller to the purchaser and
will be considered to offer or sell such securitesuch purchaser:

() Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursua
to Rule 424;

(i) Any free writing prospectus relating to thdeaing prepared by or on behalf of the undersigregglstrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writing prospes relating to the offering containing materigbimation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égoilrchaser.
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(b) The undersigned registrant hereby undertalas fibr the purpose of determining any liabilityden the Act, each filing of the
registrant’s annual report pursuant to Sectiona)18( 15(d) of the Securities Exchange Act of 1@84d, where applicable, each filing of an
employee benefit plan’s annual report pursuantttiBn 15(d) of the Securities Exchange Act of )3Bat is incorporated by reference in
this registration statement shall be deemed tormnaregistration statement relating to the seiesridffered therein, and the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Act may be permitted to directorficefs and controlling persons of the
registrant, pursuant to the provisions describetkuiftem 15 or otherwise, the registrant has beeisad that in the opinion of the Securities
and Exchange Commission such indemnification isregj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Englewp8thte of Colorado, on December 3, 2010.

THE WESTERN UNION COMPANY
(Registrant’

By: /sl HIKMET E RSEK

Hikmet Ersek
President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below copstéuid appoints Martin J. Wong and Sarah Kilgard,each of them, his/her true
and lawful attorneys-in-fact and agents, with fadwer of substitution and resubstitution, to sigxecute and file with the Securities and
Exchange Commission (or any other governmentadgulatory authority), for us and in our names m ¢hpacities indicated below, this
registration statement on Form S-3 (including aleadments, including post-effective amendmentsetbg and any registration statement
filed pursuant to Rule 462(b) of the Securities liotonnection with the securities registered hedeu, together with all exhibits and any and
all documents required to be filed with respectedl® granting unto said attorneys-in-fact and égand each of them, full power and
authority to do and to perform each and every adtthing necessary and/or desirable to be donedrahout the premises in order to
effectuate the same as fully to all intents angpses as he himself/she herself might or could gersonally present, hereby ratifying and
confirming all that said attorneys-in-fact and agenr any of them, may lawfully do or cause tadbee by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

Signature Title. Date
/sl  HIKMET E RSEK President, Chief Executive Officer and Director  December 3, 2010
Hikmet Ersek (Principal Executive Officer
/s/ ScoTTT. SCHEIRMAN Executive Vice President and Chief Financial December 3, 2010
Scott T. Scheirman Officer
(Principal Financial Officer
/sl AMINTORE T. X. SCHENKEL Senior Vice President, Chief Accounting Offi December 3, 2010
Amintore T. X. Schenkel and Controller
(Principal Accounting Officer
/s/  Jack M. G REENBERG Non-Executive Chairman of the Board of December 3, 2010
Jack M. Greenberg Directors
/s| DINYAR S. DEVITRE Director December 3, 2010

Dinyar S. Devitre

/s/ BeTsyD. H oLDEN Director December 3, 2010
Betsy D. Holden
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Signature

/sl ALaAN J. LACY

Alan J. Lacy
/s/ LINDA FAYNE L EVINSON

Linda Fayne Levinson

/s/ RoBERTOG. M ENDOZA

Roberto G. Mendoza

/s  MicHAEL A. M ILES, JR.

Michael A. Miles, Jr.

/s/  DENNISS TEVENSON

Dennis Stevenson

/s/  WULF VON S CHIMMELMANN

Waulf von Schimmelmann

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

Form of Underwriting Agreemer

Indenture, dated as of November 17, 2006, betwseiRegistrant and Wells Fargo Bank, National Asgan, as trustee (filed
Exhibit 4.1 to the Registrant’s Current Report amrft 8-K filed on November 20, 2006 (file no. 001983) and incorporated
herein by reference theret

Supplemental Indenture, dated as of September0g, 2@tween the Registrant and Wells Fargo Bankipha Association, as
trustee (filed as Exhibit 4.13 to the Registrastsiual Report on Form 10-K for the year ended Ddoem31, 2007 (file no. 001-
32903) and incorporated herein by reference thgr

Form of Debt Security
Opinion of Sidley Austin LLP

Statement Regarding Computation of Ratio of Eamilog-ixed Charges (filed as Exhibit 12 to the Regnt's Quarterly Report
on Form 10-Q for the quarter ended September 3 Zile no. 001-32903) and Exhibit 12 to the Régist’s Annual Report on
Form 1(-K for the year ended December 31, 2009 and incatpdrherein by reference there!

Letter from Ernst & Young LLP Regarding Unauditederim Financial Informatior
Consent of Independent Registered Public Accouriing.

Consent of Sidley Austin LLP (included in Exhibit

Power of Attorney (set forth on the signature pagehbis Registration Statemer

Statement of Eligibility of the Trustee on Forr-1.

* To be filed by amendment or as an exhibit to awent to be incorporated or deemed to be incotpdiay reference in the registration
statement
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SIDLEY AUSTIN wp BELING MEW YORK
SIDLEY AUSTIN LLAP OME SOUTH DEARBORN BRUSSELS FALD ALTO
CHICAGD, IL 60603 CHICAGD SAN FRANCISCO
IDLEY ‘ (312) 863 7000 CALLAS SHAMNGHA|
(312) 853 7036 FAX FRANKFURT SINGAFORE
GENEVA SYDNEY
HDNG KOMG TOKYD
LONDON WASHINGTOMN, D.C

LOEB ANGELES
December 3, 2010

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

Re: The Western Union Company Registration Statememiosm -3

Ladies and Gentlemen:

We refer to the Registration Statement on Form(®&“ Registration Statemetjtbeing filed by The Western Union Company, a
Delaware corporation (the_* Compat)y with the Securities and Exchange Commissioe (tCommissiorf) under the Securities Act of
1933, as amended (the “ Securities A¢ctelating to the registration of an unlimited anmt of the Company’s debt securities (the “ Debt
Securities’). The Debt Securities may be issued from timérte under an Indenture dated as of November 106 20etween the Company
and Wells Fargo Bank, National Association, astteigthe “ Truste#), as supplemented by the Supplemental IndentateddSeptember 6,
2007, between the Company and the Trustee (thafadeas so supplemented, the “ Indentiire

In rendering the opinion expressed below, we haaenined and relied upon copies of (a) the Registigdtatement, including the
exhibits filed therewith, (b) the Indenture and 4o)Assistant Secretary’s Certificate, dated De@¥3h2010 certifying to, among other
things, the Amended and Restated Certificate afdparation and the Amended and Restated By-lavilseo€ompany, in each case, as
currently in effect. We have also examined origshal copies of originals certified to our satisiae, of such agreements, documents,
certificates and other statements of governmeitial and other instruments, and have examineld guestions of law and have satisfied
ourselves as to such matters of fact, as we havedered relevant and necessary as a basis fayghin letter. We have assumed the
authenticity of all documents submitted to us aginoals, the genuineness of all signatures, thallegpacity of all natural persons and the
conformity with the original documents of any capteereof submitted to us for our examination.

This opinion letter is being delivered in accordamgth the requirements of Item 16 of Form S-3 Had 601(b)(5) of Regulation S-K,
each under the Securities Act.

Based on and subject to the foregoing and the dith#ations, qualifications, exceptions and asstions set forth herein, we are of the
opinion that:

Each series of Debt Securities will constitutedand legally binding obligations of the Companfjoeceable against the Company in
accordance with their terms when: (i) the CompaBgard of Directors or a duly authorized commitiieereof shall have duly adopted final
resolutions authorizing the issuance and saleaf saries of Debt Securities as contemplated bR#ggstration Statement and the Indenture;
(i) the terms of such series of Debt Securitiealldtave been established and approved in accoedaitle the resolutions of the Company’s
Board of Directors or a duly authorized committieereof, as contemplated by the Registration

Sidley AustinLLP is a limited liability partnership practicing inféifation with other Sidley Austin partnershi
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Statement and the Indenture; (jii) a prospectuplempent with respect to such series of Debt Seeardhall have been filed with the
Commission in compliance with the Securities Adl #me rules and regulations thereunder; and (ieh Series of Debt Securities shall have
been duly executed by the Company and authentitatélde Trustee and the Company shall have affitsecborporate seal thereto, in each
case as provided in the Indenture and the resokitid the Company’s Board of Directors or a dulthatzed committee thereof and shall
have been duly delivered to the purchasers thexgahst payment of the agreed consideration therefo

The foregoing opinion is subject to the followingadjfications, exceptions, assumptions and lintadi

A. The foregoing opinion is limited to the lawstbE State of New York and the General Corporatiaw bof the State of Delaware. We
do not find it necessary for the purposes of thision letter to cover, and accordingly we expnes®pinion as to, the application of the
securities or blue sky laws of the various stated® District of Columbia to sales of the Debt &#tes.

B. For the purposes of this opinion letter, we hassumed that, at the time of the issuance, sdlealivery of each series of Debt
Securities: (i) the authorization thereof by thex@@any will not have been modified or rescinded, tredle will not have occurred any change
in law affecting the validity, legally binding chaaater or enforceability thereof; (ii) the Indentuvl not have been modified or amended; and
(i) the Amended and Restated Certificate of Ipmyation and Amended and Restatedl®ys of the Company, as currently in effect, wibk
have been modified or amended and will be in fité and effect.

C. With respect to any instrument or agreement egicor to be executed by any party, we have asoraed, to the extent relevant to
the opinion set forth herein, that (i) such paifty ¢t a natural person) has been duly formed ganized and was at all relevant times and is
validly existing and in good standing (or the egliént thereof) under the laws of its jurisdictidrfarmation or organization, (ii) such party
had at all relevant times and has full right, poaed authority to execute, deliver and perfornolibgations under each instrument or
agreement to which it is a party and each suclumsgnt or agreement has been duly authorized filicgble), executed and delivered by
such party, and (iii) such instrument or agreemeat at all relevant times and is a valid, bindind anforceable agreement or obligation, as
the case may be, of, such party (other than thepaoy).

D. Our opinion is subject to bankruptcy, insolven®organization, moratorium, fraudulent conveyafi@idulent 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&aling and the possible unavailability of
specific performance or injunctive relief.

We assume no obligation to update or supplemesioghinion letter to reflect any facts or circumstsiwhich may hereafter come to
our attention with respect to the opinion contaiheckein, including any changes in applicable lavicwimay hereafter occur.

We hereby consent to the filing of this opiniortdetas an Exhibit to the Registration Statemerd,tarall references to our firm includ
in or made a part of the Registration Statemengiying such consent, we do not thereby admitweare within the category of persons
whose consent is required by Section 7 of the S&s1Act or the related rules promulgated by tECS

Very truly yours,
/s/ Sidley Austin LLP



EXHIBIT 15
Letter from Ernst & Young LLP Regarding Unaudited | nterim Financial Information
The Board of Directors and Stockholders of The \lestUnion Company

We are aware of the incorporation by referenc&énRegistration Statement (Form S-3) and relatedg@ctus of The Western Union
Company for the registration of debt securitieswf reports dated May 6, 2010, August 4, 2010,Modember 5, 2010 relating to the
unaudited condensed consolidated interim finarst@kements of The Western Union Company that &taded in its Forms 10-Q for the
quarters ended March 31, 2010, June 30, 2010, ept®ber 30, 2010.

/sl Ernst & Young LLP

Denver, Colorado
December 3, 2010



EXHIBIT 23.1

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in the Registration Statement (R@-3) and related Prospectus of The
Western Union Company for the registration of daaturities and to the incorporation by refereneeeim of our reports dated February 26,
2010, with respect to the consolidated financialeshents and schedule, and the effectivenessashaitcontrol over financial reporting of

The Western Union Company, included in its Annuap&t (Form 10-K) for the year ended December B092filed with the Securities and
Exchange Commission.

/sl Ernst & Young LLP

Denver, Colorado
December 3, 2010



EXHIBIT 25

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

O CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347393
(Jurisdiction of incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota 57104

(Address of principal executive offices) (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17 Floor
Minneapolis, Minnesota 55479
(612) 667-4608

(Name, address and telephone number of agent forrsece)

THE WESTERN UNION COMPANY

(Exact name of obligor as specified in its charter)

Delaware 20-453118C
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

12500 East Belford Avenue
Englewood, Colorado 80112

(Address of principal executive offices) (Zip code)

Debt Securities
(Title of the indenture securities)




Item 1. General Informatiorurnish the following information as to the trustee

(@8 Name and address of each examining or supervisitiggty to which it is subjec

Comptroller of the Currency
Treasury Department
Washington, D.C.

Federal Deposit Insurance Corporation
Washington, D.C.

Federal Reserve Bank of San Francisco
San Francisco, California 94120

(b)  Whether it is authorized to exercise corporatet fposvers.

The trustee is authorized to exercise corporatt frowers.
Item 2. Affiliations with Obligor If the obligor is an affiliate of the trustee, debe each such affiliation.

None with respect to the trustee.

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.

Item 15. Foreign Trusteélot applicable.

Item 16._List of ExhibitsList below all exhibits filed as a part of this ®tment of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.?

Exhibit 2. A copy of the Comptroller of the Currency Certifieaf Corporate Existence and Fiduciary Powers for
Wells Fargo Bank, National Association, dated Fabyu, 2004.**

Exhibit 3. See Exhibit Z

Exhibit 4. Copy of By-laws of the trustee as now in effect.*

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont§2if(the Act.

Exhibit 7. A copy of the latest report of condition of thestiee published pursuant to law or the requiremants
supervising or examining authorit

Exhibit 8. Not applicable

Exhibit 9. Not applicable

* Incorporated by reference to the exhibit of thene number to the trustee’s Form T-1 filed as akBibto the Form S-4 dated

December 30, 2005 of file number -13078406.

**  |ncorporated by reference to the exhibit of g@me number to the trustee’s Form T-1 filed ashéixBb to the Form T-3 dated March 3,
2004 of file number 02-28721.

*** |ncorporated by reference to the exhibit of tk@me number to the trustee’s Form T-1 filed asbi®5 to the Form S-4 dated May 26,
2005 of file number 3:-125274.



SIGNATURE

Pursuant to the requirements of the Trust Indenfutenf 1939, as amended, the trustee, Wells FBagk, National Association, a national
banking association organized and existing undefatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredutyp authorized, all in the City of Chicago andt8taf lllinois on the 1st day of December

2010.

WELLS FARGO BANK,
NATIONAL ASSOCIATION

/sl Gregory S. Clark
Gregory S. Clark
Vice Presiden




EXHIBIT 6
December 1, 2010

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust fiidee Act of 1939, as amended, the undersignedii@e@nsents that reports of examina
of the undersigned made by Federal, State, Tagitar District authorities authorized to make ls@xamination may be furnished by such
authorities to the Securities and Exchange Comonisspon its request therefor.

Very truly yours,

WELLS FARGO BANK, NATIONAL ASSOCIATION

/sl Gregory S. Clark
Gregory S. Clark
Vice Presiden




EXHIBIT 7
Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business September 30, 2010, ifiledcordance with 12 U.S.C. 8161 for National Bank

Dollar Amounts

In Millions
ASSETS
Cash and balances due from depository instituti

Noninteres-bearing balances and currency and ¢ $ 16,93:

Interes-bearing balance 39,91¢
Securities

Held-to-maturity securitie: 0

Available-for-sale securitie 154,55
Federal funds sold and securities purchased unpleements to rese

Federal funds sold in domestic offic 3,83¢

Securities purchased under agreements to 1| 10,621
Loans and lease financing receivab

Loans and leases held for s 31,74¢

Loans and leases, net of unearned inc 686,59!

LESS: Allowance for loan and lease los 20,43:

Loans and leases, net of unearned income and altm 666,16
Trading Asset: 32,14¢
Premises and fixed assets (including capitalizedds, 8,14
Other real estate ownu 5,79¢
Investments in unconsolidated subsidiaries andcésteal companie 557
Direct and indirect investments in real estate wed 11F
Intangible asset

Goodwill 21,00¢

Other intangible asse 24,54¢
Other asset 54,39%
Total asset $ 1,070,48
LIABILITIES
Deposits;

In domestic office: $ 726,23t

Noninteres-bearing 158,73
Interes-bearing 567,50:
In foreign offices, Edge and Agreement subsidiaesl IBF< 84,78¢
Noninteres-bearing 1,83¢
Interes-bearing 82,95¢
Federal funds purchased and securities sold umggleements to repurcha:s

Federal funds purchased in domestic offi 5,72¢

Securities sold under agreements to repurc 15,28(
Trading liabilities 15,09¢
Other borrowed mone

(includes mortgage indebtedness and obligationsneabitalized lease 43,06:
Subordinated notes and debentt 20,64
Other liabilities 35,68:

Total liabilities

$ 946,51



Dollar Amounts

In Millions

EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 51¢
Surplus (exclude all surplus related to prefertedl9 98,77
Retained earning 17,54:
Accumulated other comprehensive inca 5,821
Other equity capital componer 0
Total bank equity capit: 122,66
Noncontrolling (minority) interests in consolidatedgbsidiarie: 1,30
Total equity capita 123,97(
Total liabilities, and equity capiti $ 1,070,48

I, Howard I. Atkins, EVP & CFO of the above-nameghk do hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshyp knowledge and belief.

Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the cbress of this Report of Condition and declare hads been examined by us and to the best
of our knowledge and belief has been preparedifiocmance with the instructions issued by the appate Federal regulatory authority and
is true and correct.

John Stump Directors
Dave Hoyt
Michael Loughlin



