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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.   ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.   x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.   ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.   ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.   x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.   ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨ Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount to be registered/
Proposed maximum offering price per unit/
Proposed maximum aggregate offering price Amount of registration fee

Debt Securities (1) (2)

(1) An indeterminate amount of debt securities to be offered at indeterminate prices is being registered pursuant to
this Registration Statement.

(2) In reliance on and in accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the
registration fee.
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PROSPECTUS

THE WESTERN UNION COMPANY

Debt Securities

We may offer debt securities from time to time in one or more series. We will provide specific terms of any offering
of these debt securities, together with the terms of the offering, the initial public offering price and our net proceeds
from the sale thereof, in supplements to this prospectus. You should read this prospectus and any prospectus
supplement, as well as the documents incorporated and deemed to be incorporated by reference in this prospectus,
carefully before you invest.

We may sell these debt securities on a continuous or delayed basis directly, through agents, dealers or underwriters as
designated from time to time, or through a combination of these methods. We reserve the sole right to accept, and
together with any agents, dealers and underwriters, reserve the right to reject, in whole or in part, any proposed
purchase of debt securities. If any agents, dealers or underwriters are involved in the sale of any debt securities, the
applicable prospectus supplement will set forth any applicable commissions or discounts. Our net proceeds from the
sale of debt securities will be the initial public offering price of those debt securities less the applicable discount, in
the case of an offering made through an underwriter, or the purchase price of those debt securities less the applicable
commission, in the case of an offering through an agent, and, in each case, less other expenses payable by us in
connection with the issuance and distribution of those debt securities.

In reviewing this prospectus, you should consider carefully the risks under �Risk Factors� beginning on page 5 of
this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is October 7, 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission, or �SEC,� as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as
amended, or the �Securities Act.� Under the automatic shelf process, we may, over time, sell the debt securities
described in this prospectus or in any applicable prospectus supplement in one or more offerings. The exhibits to our
registration statement contain the full text of certain agreements and other important documents we have summarized
in this prospectus. Since these summaries may not contain all the information that you may find important in deciding
whether to purchase the debt securities we offer, you should review the full text of these documents. The registration
statement and the exhibits can be obtained from the SEC as indicated under the heading �Where You Can Find More
Information.�

This prospectus only provides you with a general description of the debt securities we may offer. Each time we sell
debt securities, we will provide a prospectus supplement that contains specific information about the terms of those
debt securities. The prospectus supplement may also add, update or change information contained in this prospectus.
You should read both this prospectus and any prospectus supplement, together with the documents incorporated and
deemed to be incorporated by reference in this prospectus and the additional information described below under the
heading �Where You Can Find More Information.�

When we refer to �Western Union,� the �company,� �we,� �us� or �our� in this prospectus we mean The Western Union
Company and its consolidated subsidiaries, unless the context requires otherwise.

Our principal executive offices are located at 12500 East Belford Avenue, Englewood, Colorado 80112. Our main
telephone number is (866) 405-5012.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC allows
us to �incorporate by reference� into this prospectus the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus, and information that we file later with the SEC will automatically update
and supersede this information. SEC rules and regulations also permit us to �furnish� rather than �file� certain reports and
information with the SEC. Any such reports or information which we have indicated or indicate in the future as being
�furnished� shall not be deemed to be incorporated by reference into or otherwise become a part of this prospectus,
regardless of when furnished to the SEC. We incorporate by reference the following documents we filed with the SEC
(file number 001-32903) and any future filings that we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of
the Securities Exchange Act of 1934, as amended, or the �Exchange Act,� until we or any agents or underwriters sell all
of the securities:

� Annual Report on Form 10-K for the year ended December 31, 2012;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013 and June 30, 2013; and

�
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Current Reports on Form 8-K filed with the SEC on March 11, 2013, June 3, 2013, June 17,
2013, August 22, 2013 and August 27, 2013.

We make available free of charge most of our SEC filings through our Internet website (www.westernunion.com) as
soon as reasonably practicable after they are filed with the SEC. You may access these SEC filings on our website.
You may also request a copy of our SEC filings at no cost, by writing or telephoning us at:

The Western Union Company

12500 East Belford Avenue

Englewood, Colorado 80112

Attention: Investor Relations

Telephone (866) 405-5012

1
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Our SEC filings are also available at the SEC�s website at www.sec.gov. Any information on our website or the SEC�s
website (other than the documents listed about) is not a part of this prospectus. You may also read and copy any
documents that we file with the SEC at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C.
20549. You can request copies of these documents by writing to the SEC and paying a fee for the copying cost. Please
call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference room.

You should rely only on the information contained in this prospectus or to which we have referred you. We have not
authorized any person to give any information or to make any representation in connection with this offering other
than those contained or incorporated or deemed to be incorporated by reference in this prospectus, and, if given or
made, such information or representation must not be relied upon as having been so authorized. This prospectus does
not constitute an offer to sell or a solicitation of an offer to buy by anyone in any jurisdiction in which such offer or
solicitation is not authorized, or in which the person is not qualified to do so or to any person to whom it is unlawful to
make such offer or solicitation. Neither the delivery of this prospectus nor any sale hereunder shall, under any
circumstances, create any implication that there has been no change in our affairs since the date hereof, that the
information contained herein is correct as of any time subsequent to its date, or that any information incorporated or
deemed to be incorporated by reference herein is correct as of any time subsequent to its date.

2
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FORWARD-LOOKING STATEMENTS

This prospectus and the materials we have filed or will file with the SEC (as well as information included in our other
written or oral statements) contain or will contain certain statements that are forward-looking within the meaning of
the Private Securities Litigation Reform Act of 1995. These statements are not guarantees of future performance and
involve certain risks, uncertainties and assumptions that are difficult to predict. Actual outcomes and results may
differ materially from those expressed in, or implied by, our forward-looking statements. Words such as �expects,�
�intends,� �anticipates,� �believes,� �estimates,� �guides,� �provides guidance,� �provides outlook� and other similar expressions or
future or conditional verbs such as �may,� �will,� �should,� �would,� �could� and �might� are intended to identify such
forward-looking statements. You should not rely solely on the forward-looking statements and should consider all
uncertainties and risks throughout this prospectus, including those referenced under the sections titled �Risk Factors�
and those incorporated by reference herein. The statements are only as of the date they are made, and we undertake no
obligation to update any forward-looking statement.

Possible events or factors that could cause results or performance to differ materially from those expressed in our
forward-looking statements include the following: (i) events related to our business and industry, such as:
deterioration in consumers� and clients� confidence in our business, or in money transfer and payment service providers
generally; changes in general economic conditions and economic conditions in the regions and industries in which we
operate, including global economic and trade downturns and financial market disruptions; political conditions and
related actions in the United States and abroad which may adversely affect our business and economic conditions as a
whole; failure to compete effectively in the money transfer and payment service industry with respect to global and
niche or corridor money transfer providers, banks and other money transfer and payment service providers, including
telecommunications providers, card associations, card-based payment providers and electronic and Internet providers;
the pricing of our services and any pricing reductions, and their impact on our consumers and our financial results; our
ability to adapt technology in response to changing industry and consumer needs or trends; our failure to develop and
introduce new services and enhancements, and gain market acceptance of such services; changes in, and failure to
manage effectively, exposure to foreign exchange rates, including the impact of the regulation of foreign exchange
spreads on money transfers and payment transactions; interruptions of United States government relations with
countries in which we have or are implementing significant business relationships with agents or clients; changes in
immigration laws, interruptions in immigration patterns and other factors related to migrants; mergers, acquisitions
and integration of acquired businesses and technologies into our Company, including Travelex Global Business
Payments, and the realization of anticipated financial benefits from these acquisitions, and events requiring us to write
down our goodwill; decisions to change our business mix; failure to manage credit and fraud risks presented by our
agents, clients and consumers or non-performance by our banks, lenders, other financial services providers or insurers;
adverse movements and volatility in capital markets and other events which affect our liquidity, the liquidity of our
agents or clients, or the value of, or our ability to recover our investments or amounts payable to us; any material
breach of security or safeguards of or interruptions in any of our systems; our ability to attract and retain qualified key
employees and to manage our workforce successfully; our ability to maintain our agent network and business
relationships under terms consistent with or more advantageous to us than those currently in place; adverse rating
actions by credit rating agencies; our ability to realize the anticipated benefits from productivity and cost-savings and
other related initiatives, which may include decisions to downsize or to transition operating activities from one
location to another, and to minimize any disruptions in our workforce that may result from those initiatives; our ability
to protect our brands and our other intellectual property rights; our failure to manage the potential both for patent
protection and patent liability in the context of a rapidly developing legal framework for intellectual property
protection; changes in tax laws and unfavorable resolution of tax contingencies; cessation of or defects in various
services provided to us by third-party vendors; material changes in the market value or liquidity of securities that we
hold; restrictions imposed by our debt obligations; significantly slower growth or declines in the money transfer,
payment service, and other markets in which we operate; and changes in industry standards affecting our business;
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(ii) events related to our regulatory and litigation environment, such as: the failure by us, our agents or their subagents
to comply with laws and regulations, including regulatory or judicial interpretations thereof, designed to detect and
prevent money laundering, terrorist financing, fraud and other illicit activity, and increased costs or loss of business
associated with compliance with those laws and regulations; changes in United States or foreign laws, rules and
regulations including the Internal Revenue Code, governmental or judicial interpretations thereof and industry
practices and standards, including the impact of the Foreign Account Tax Compliance provisions of the Hiring
Incentives to Restore Employment Act; liabilities resulting from a failure of our agents or their subagents to

3
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comply with laws and regulations; increased costs or loss of business due to regulatory initiatives and changes in laws,
regulations and industry practices and standards affecting us, our agents, or their subagents; liabilities and
unanticipated developments resulting from governmental investigations and consent agreements with, or enforcement
actions by, regulators, including those associated with compliance with, failure to comply with, or extension of, the
settlement agreement with the State of Arizona; the impact on our business from the Dodd-Frank Wall Street Reform
and Consumer Protection Act, the rules promulgated there-under, and the actions of the Consumer Financial
Protection Bureau; liabilities resulting from litigation, including class-action lawsuits and similar matters, including
costs, expenses, settlements and judgments; failure to comply with regulations regarding consumer privacy and data
use and security; effects of unclaimed property laws; failure to maintain sufficient amounts or types of regulatory
capital to meet the changing requirements of our regulators worldwide; and changes in accounting standards, rules and
interpretations; and (iii) other events, such as: adverse tax consequences from our spin-off from First Data Corporation
(�First Data�); catastrophic events; and management�s ability to identify and manage these and other risks.

4
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RISK FACTORS

An investment in our debt securities involves significant risks. Before purchasing any debt securities, you should
carefully consider and evaluate all of the information included and incorporated by reference in this prospectus or the
applicable prospectus supplement, including the risk factors incorporated by reference herein from our Annual Report
on Form 10-K for the year ended December 31, 2012 and our Quarterly Report on Form 10-Q for the quarter ended
June 30, 2013, as updated by annual, quarterly and other reports and documents we file with the SEC after the date of
this prospectus and that are incorporated by reference herein or in the applicable prospectus supplement. Our business,
financial position, results of operations or liquidity could be adversely affected by any of these risks.

5
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THE WESTERN UNION COMPANY

The Western Union Company is a leader in global money movement and payment services, providing people and
businesses with fast, reliable and convenient ways to send money and make payments around the world. The Western
Union® brand is globally recognized. Our services are primarily available through a network of agent locations in
more than 200 countries and territories. Each location in our agent network is capable of providing one or more of our
services.

Our business consists of the following segments:

� Consumer-to-Consumer�The Consumer-to-Consumer operating segment facilitates money transfers between
two consumers, primarily through a network of third-party agents. Our multi-currency, real-time money
transfer service is viewed by us as one interconnected global network where a money transfer can be sent
from one location to another, around the world. This service is available for international cross-border
transfers�that is, the transfer of funds from one country to another�and, in certain countries, intra-country
transfers�that is, money transfers from one location to another in the same country. This segment also
includes money transfer transactions that can be initiated through our websites and account based money
transfers.

� Consumer-to-Business�The Consumer-to-Business operating segment facilitates bill payments from
consumers to businesses and other organizations, including utilities, auto finance companies, mortgage
servicers, financial service providers, government agencies and other businesses. The significant majority of
the segment�s revenue was generated in the United States in the six months ended June 30, 2013.

� Business Solutions�The Business Solutions operating segment facilitates payment and foreign exchange
solutions, primarily cross-border, cross-currency transactions, for small and medium size enterprises and
other organizations and individuals. The majority of the segment�s business relates to exchanges of currency
at the spot rate which enables customers to make cross-currency payments. In addition, in certain countries,
we write foreign currency forward and option contracts for customers to facilitate future payments.

All businesses that have not been classified in the above segments are reported as �Other� and include our money order,
prepaid services, mobile money transfer, and other businesses and services, in addition to costs for the investigation
and closing of acquisitions.

We believe that brand strength, size and reach of our global network, convenience, reliability, and value for the price
paid for our customers have been important to our business. As we continue to meet the needs of our customers for
fast, reliable and convenient global money movement and payment services, we are also working to enhance our
services and provide our consumer and business clients with access to an expanding portfolio of payment and other
financial services and to expand the number of channels available to access these services.

The majority of our revenue comes from fees that consumers pay when they send money or make payments. In certain
consumer money transfer and Business Solutions transactions involving different send and receive currencies, we
generate revenue based on the difference between the exchange rate set by us to the consumer or business and the rate
at which we or our agents are able to acquire currency.
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USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the net proceeds from the sale
of debt securities to which this prospectus relates will be used for general corporate purposes. General corporate
purposes may include, among other uses, repayment of debt, repurchases of stock, acquisitions, additions to working
capital, capital expenditures and investments in our subsidiaries. Net proceeds may be invested prior to use.

7
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RATIO OF EARNINGS TO FIXED CHARGES

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

Six Months
Ended June 30,

2013

Year Ended December 31,

2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 5.7x 7.6x 8.0x 7.4x 7.5x 7.7x
For purposes of calculating the ratio of earnings to fixed charges, earnings have been calculated by adding income
before income taxes, fixed charges included in the determination of income before income taxes and distributions
from equity method investments, and then subtracting income from equity method investments. Fixed charges consist
of interest expense, and an estimated interest portion of rental expenses and income tax contingencies, which are
included as a component of income tax expense.

Please refer to the financial statements and financial information incorporated by reference in this prospectus for more
information relating to the foregoing. See �Where You Can Find More Information.�

8
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DESCRIPTION OF DEBT SECURITIES

We will issue the debt securities in one or more series. Debt securities will be issued under the indenture dated as of
November 17, 2006, as supplemented by the supplemental indenture dated as of September 6, 2007, between us and
Wells Fargo Bank, National Association, as trustee, or any other indenture which we identify in a prospectus
supplement (we refer to the November 17, 2006 indenture or any such other indenture, in each case as supplemented
from time to time, as the �indenture�). We have summarized below the material provisions of the indenture. However,
because this summary is not complete, it is subject to and is qualified in its entirety by reference to the indenture. In
this �Description of Debt Securities,� �we,� �us,� �our� and similar words refer to The Western Union Company and not any
of its Subsidiaries (as defined below under ��Certain Definitions�).

General

The debt securities will be our unsecured obligations and rank on a parity with our other unsecured and
unsubordinated indebtedness.

We primarily conduct our operations through our Subsidiaries. Our rights and the rights of our creditors, including the
holders of the debt securities, to participate in the distribution of assets of any of our Subsidiaries upon the liquidation
or reorganization of that Subsidiary or otherwise will be subject to the prior claims of the Subsidiary�s creditors, except
to the extent that we may be a creditor with recognized claims against the Subsidiary or such Subsidiary guarantees
the debt securities. As a result, the debt securities will be effectively subordinated to existing and future liabilities of
our Subsidiaries.

We may issue the debt securities in one or more series, as authorized from time to time by our board of directors, any
committee of our board of directors or any duly authorized officer. The indenture does not limit our ability to incur
additional indebtedness, nor does it afford holders of the debt securities protection in the event of a highly leveraged
or similar transaction involving our company. However, the indenture provides that neither we nor any Restricted
Subsidiary may subject certain of our property or assets to any mortgage or other encumbrance unless the debt
securities are secured equally and ratably with or prior to that other secured indebtedness. See ��Certain Covenants�
below. Reference is made to the applicable prospectus supplement for information with respect to any additions to, or
modifications or deletions of, the events of default or covenants described below.

We will describe in a supplement to this prospectus the particular terms of any debt securities being offered, any
modifications of or additions to the general terms of the debt securities and any U.S. Federal income tax
considerations that may be applicable in the case of offered debt securities. Accordingly, you should read both the
prospectus supplement relating to the particular debt securities being offered and the general description of debt
securities set forth in this prospectus before investing.

The applicable prospectus supplement will describe specific terms relating to the series of debt securities being
offered. These terms will include some or all of the following:

� the title of the series of debt securities;

� the aggregate principal amount and authorized denominations (if other than $1,000 and integral multiples of
$1,000);
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� the initial public offering price;

� the original issue and stated maturity date or dates;

� the interest rate or rates (which may be fixed or floating), if any, the method by which the rate or rates will
be determined and the interest payment and regular record dates;

� the manner and place of payment of principal and interest, if any;

� if other than U.S. dollars, the currency or currencies in which payment of the initial public offering price
and/or principal and interest, if any, may be made;

9
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� whether (and if so, when and at what price) we may be obligated to repurchase the debt securities;

� whether (and if so, when and at what price) the debt securities can be redeemed by us or the holder;

� under what circumstances, if any, we will pay additional amounts on the debt securities to non-U.S. holders
in respect of taxes;

� whether the debt securities will be issued in registered or bearer form (with or without coupons) and, if
issued in the form of one or more global securities, the depositary for such securities;

� where the debt securities can be exchanged or transferred;

� whether the debt securities may be issued as original issue discount securities, and if so, the amount of
discount and the portion of the principal amount payable upon declaration of acceleration of the maturity
thereof;

� whether (and if so, when and at what rate) the debt securities will be convertible into shares of our common
stock;

� whether there will be a sinking fund;

� provisions, if any, for the defeasance of the debt securities;

� any addition to, or modification or deletion of, any events of default or covenants contained in the indenture
relating to the debt securities; and

� any other terms of the series.
If we issue original issue discount securities, we will also describe in the applicable prospectus supplement the U.S.
Federal income tax consequences and other special considerations applicable to those securities.

We are not required to issue all of the debt securities of a series at the same time, and debt securities of the same series
may vary as to interest rate, maturity and other provisions. Unless otherwise provided, the aggregate principal amount
of a series may be increased and additional debt securities of such series may be issued.

Denominations, Exchange, Registration and Transfer

Unless otherwise specified in the applicable prospectus supplement, the debt securities of any series will be issued
only as registered securities, in global or certificated form and in denominations of $1,000 and any integral multiple
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thereof, and will be payable only in U.S. dollars. For more information regarding debt securities issued in global form,
see ��Book-Entry, Delivery and Form� below. Unless otherwise indicated in the applicable prospectus supplement, any
debt securities we issue in bearer form will have coupons attached.

Registered debt securities of any series will be exchangeable for other registered debt securities of the same series in
the same aggregate principal amount and having the same stated maturity date and other terms and conditions. If so
provided in the applicable prospectus supplement, to the extent permitted by law, debt securities of any series issued
in bearer form which by their terms are registrable as to principal and interest may be exchanged, at the option of the
holders, for registered debt securities of the same series in the same aggregate principal amount and having the same
stated maturity date and other terms and conditions, upon surrender of those securities at the corporate trust office of
the trustee or at any other office or agency designated by us for the purpose of making any such exchanges. Except in
certain limited circumstances, debt securities issued in bearer form with coupons surrendered for exchange must be
surrendered with all unmatured coupons and any matured coupons in default attached thereto.

Upon surrender for registration of transfer of any registered debt security of any series at the office or agency
maintained for that purpose, we will execute, and the trustee will authenticate and deliver, in the name of the
designated transferee, one or more new registered debt securities of the same series in the same aggregate principal
amount of authorized denominations and having the same stated maturity date and other terms and conditions. We
may not impose any service charge, other than any required tax or other governmental charge, on the transfer or
exchange of debt securities.

10
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We are not required (i) to issue, register the transfer of or exchange debt securities of any series during the period from
the opening of business 15 days before the day a notice of redemption relating to debt securities of that series selected
for redemption is sent to the close of business on the day that notice is sent, or (ii) to register the transfer of or
exchange any debt security so selected for redemption, except for the unredeemed portion of any debt security being
redeemed in part.

Payment and Paying Agents

We will maintain in each place of payment for those debt securities an office or agency where the debt securities may
be presented or surrendered for payment or for registration of transfer or exchange and where holders may serve us
with notices and demands in respect of the debt securities and the indenture.

We will give prompt written notice to the trustee of the location, and any change in the location, of such office or
agency. If we fail to maintain any required office or agency or fail to furnish the trustee with the address of such office
or agency, presentations, surrenders, notices and demands may be made or served at the corporate trust office of the
trustee and at the principal London office of the trustee. We have appointed the trustee as our agent to receive all
presentations, surrenders, notices and demands with respect to the applicable series of debt securities.

Certain Covenants

Unless otherwise specified in the applicable prospectus supplement, the following covenants apply to the debt
securities:

Limitation on Mortgages and Liens. Neither we nor any of our Restricted Subsidiaries may create or assume, except in
favor of us or one of our wholly owned Subsidiaries, any Lien upon any Principal Facility (as defined below under
��Certain Definitions�) without equally and ratably securing any debt securities then outstanding. However, this
limitation does not apply to certain permitted Liens as described in the indenture, including:

� purchase money mortgages entered into within specified time limits, and Liens extending, renewing or
refunding those purchase money mortgages;

� Liens on acquired property existing at the time of the acquisition;

� certain tax, materialmen�s, mechanics� and judgment Liens, Liens arising by operation of law and other
similar Liens;

� Liens in connection with certain government contracts;

� certain Liens in favor of any state or local government or governmental agency in connection with certain
tax-exempt financings;
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� Liens in connection with workers� compensation, unemployment insurance, other social security benefits or
other insurance related obligations and Liens on the proceeds of the foregoing;

� deposits to secure the performance of bids, certain trade contracts, leases, statutory obligations, surety and
appeal bonds, performance bonds, judgment and like bonds and similar bonds and other obligations of like
nature incurred in the ordinary course of business;

� zoning restrictions, easements, rights-of-way and similar encumbrances incurred in the ordinary course of
business and minor irregularities of title, which do not materially interfere with the ordinary conduct of our
business or our Subsidiaries taken as a whole;

� Liens on Purchased Receivables and related assets granted in connection with one or more Purchased
Receivables Financing;

11
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� Liens to secure the cost of construction or improvement of any property entered into within specified time
limits; and

� Liens not otherwise permitted if the sum of the indebtedness secured by those Liens plus the aggregate sales
price of property involved in sale and leaseback transactions referred to in the first bullet point under
��Limitation on Sale and Leaseback Transactions� below, does not exceed the greater of $300 million or 15%
of our Consolidated Net Worth (as defined below under ��Certain Definitions�).

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

� the sum of the aggregate sale price of property involved in sale and leaseback transactions not otherwise
permitted plus the aggregate amount of indebtedness secured by Liens referred to in the last bullet point
above under ��Limitation on Mortgages and Liens� does not exceed the greater of $300 million or 15% of our
Consolidated Net Worth;

� the sale and leaseback transaction is entered into between us and one or more of our Subsidiaries or between
our Subsidiaries; or

� the net proceeds of the sale or the fair market value of the Principal Facility, whichever is greater (which
may be conclusively determined by our board of directors, any authorized committee thereof or any of our
duly authorized officers), are applied within 120 days to the optional retirement of debt securities then
outstanding or to the optional retirement of our other Funded Debt (as defined below under ��Certain
Definitions�) ranking on a parity with the debt securities; provided, that the amount required to be applied to
the retirement of outstanding debt securities or our Funded Debt pursuant to this bullet point shall be reduced
by the principal amount of any debt securities or of our Funded Debt voluntarily retired by us within 120
days after such sale, whether or not any such retirement of the debt securities or Funded Debt shall be
specified as being made pursuant to this bullet point.

Covenant to File Reports. We will file with the trustee, within 15 days after we have filed with the SEC, copies of the
annual reports and of the information, documents, and other reports which we have so filed with the SEC pursuant to
Section 13 or Section 15(d) of the Exchange Act.

Merger or Consolidation

We may not consolidate with or merge into any other entity or sell, lease, convey, assign, transfer or otherwise dispose
of our properties and assets substantially as an entirety or as an entirety to any person, unless:

� we are the survivor formed by or resulting from such consolidation or merger;

�
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the surviving or successor entity is a domestic entity and expressly assumes, by supplemental indenture, all
of our obligations under the indenture;

� immediately after completion of the transaction, no Event of Default, and no event which, after notice or
lapse of time, or both, would become an Event of Default, has occurred and is continuing;

� if, as a result of the transaction, our properties or assets would become subject to a Lien covered by the
provisions described above under ��Certain Covenants�Limitation on Mortgages and Liens,� and none of the
exceptions therein apply, we or the surviving or successor entity takes such steps as are necessary to
effectively secure all debt securities equally and ratably with (or prior to) all indebtedness secured by such
Lien; and

� we deliver to the trustee an officers� certificate and an opinion of counsel each stating that the transaction and
any supplemental indenture comply with the indenture provisions and that all conditions precedent in the
indenture relating to such transaction have been complied with.

12
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For purposes of this covenant, the sale, lease, conveyance, assignment, transfer, or other disposition of the properties
and assets substantially as an entirety or as an entirety of one or more of our Subsidiaries, which properties and assets,
if held by us instead of such Subsidiary or Subsidiaries, would constitute our properties and assets substantially as an
entirety or as an entirety on a consolidated basis, shall be deemed to be the transfer of our properties and assets
substantially as an entirety or as an entirety.

Events of Default

�Event of Default� means, with respect to a series of debt securities, any of the following events:

� failure to pay interest on the debt securities of such series, which failure continues for a period of 30 days
after payment is due;

� failure to make any principal or premium payment on the debt securities of such series when due;

� failure to perform or comply with any other covenant or warranty in the indenture with respect to the debt
securities of such series for a period of 90 days after notice to us of such failure by (i) the trustee or (ii) the
holders of at least 25% in principal amount of the outstanding debt securities of such series;

� default under any Indebtedness of us or our Restricted Subsidiaries in an aggregate principal amount of $100
million or more and which default (i) constitutes a failure to make any scheduled principal or interest
payment when due after giving effect to any applicable grace period or (ii) accelerates the payment of such
debt and such acceleration is not rescinded or annulled, or such debt is not discharged, within 15 days after
notice to us of such default by (i) the trustee or (ii) the holders of at least 25% in principal amount of the
outstanding debt securities of such series;

� the entry against us or our Restricted Subsidiaries of one or more final judgments, decrees or orders by a
court for the payment of money aggregating in excess of $100 million, which judgment, decree or order is
not paid, discharged or stayed for any period of 45 consecutive days or, in the case of a foreign judgment not
being sought in the United States, 60 consecutive days, after the amount thereof is due; provided, however,
that such amount is calculated after deducting certain insurance coverage;

� certain events of bankruptcy, insolvency or reorganization of our company; and

� any other event of default provided with respect to debt securities of such series pursuant to the indenture.
In general, the trustee is required to give notice of a default known to it with respect to a series of debt securities to the
holders of debt securities of such series within 90 days after it occurs. However, the trustee may withhold notice of
any default (except a default in payment of principal or interest on any debt security of such series) if the trustee
determines it is in the interest of the holders of debt securities of such series to do so.
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Our failure to comply with Section 314(a) of the Trust Indenture Act of 1939, as amended (relating to the filing of
reports, information and other documents with the SEC), shall not constitute a Default or an Event of Default with
respect to any series of debt securities.

If there is a continuing Event of Default with respect to a series of debt securities, then the trustee or the holders of at
least 25% in principal amount of the debt securities of such series may require us to repay the principal amount on the
debt securities of such series immediately. Upon payment of the principal or other specified amount, our obligations in
respect of the payment of principal of the debt securities of such series will terminate.

Subject to the provisions of the indenture relating to the duties of the trustee, in the case of a continuing Event of
Default with respect to a series of debt securities, the trustee may refuse to exercise any of its rights or powers under
the indenture with respect to such series of debt securities at the request, order or direction of any of the holders of
debt securities of such series unless it first receives reasonable indemnity against the costs, expenses and liabilities
which might be incurred by it in compliance with such request, order or direction. Subject to this limitation, the
holders of a majority in principal amount of the outstanding debt securities of the affected series will have the right to
direct the time, method and place of conducting any proceeding for any remedy available to the trustee under the
indenture with respect to such series of debt securities or exercising any trust or power conferred on the trustee with
respect to the debt securities of such series.

13
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At any time before a judgment or decree for payment of money due has been obtained by the trustee as provided in the
indenture following a declaration of acceleration with respect to a series of debt securities, the holders of a majority in
principal amount of the outstanding debt securities of such series may rescind and annul such declaration and its
consequences if:

� we have paid or deposited with the trustee a sum sufficient to pay (i) all overdue installments of interest or
other payments with respect to coupons on all the debt securities of such series, (ii) the principal of,
premium, if any, and interest on any debt securities of such series which have become due otherwise than by
such declaration of acceleration, (iii) to the extent that such payment is lawful, interest on overdue
installments of interest or other payments with respect to coupons on each debt security of such series at a
rate established for such series, and (iv) all sums paid or advanced by the trustee and the reasonable
compensation, expenses, disbursements and advances of the trustee, its agents and counsel; and

� all events of default with respect to the debt securities of such series, other than the nonpayment of principal
which has become due solely by such declaration of acceleration, have been cured or waived as provided in
the indenture.

No such rescission and annulment will affect any subsequent default or impair any right consequent thereon.

We are required to provide the trustee with an officers� certificate each fiscal year stating whether or not we have
complied with all conditions and covenants under the indenture.

Modification or Waiver

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

� to effect the assumption of our obligations under the indenture by a successor corporation;

� to impose additional covenants and events of default for the benefit of the holders of any series of debt
securities;

� to add or change any of the provisions of the indenture relating to the issuance or exchange of debt securities
of any series in registered form, but only if such action does not adversely affect the interests of the holders
of outstanding debt securities of such series or related coupons in any material respect;

� to change or eliminate any of the provisions of the indenture, but only if the change or elimination becomes
effective when there is no outstanding debt security of any series or related coupon which is entitled to the
benefit of such provision and as to which such modification would apply;
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� to secure the debt securities;

� to supplement any of the provisions of the indenture to permit or facilitate the defeasance and discharge of
any series of debt securities, but only if such action does not adversely affect the interests of the holders of
outstanding debt securities of any series or related coupons in any material respect;

� to establish the form or terms of the debt securities and coupons, if any, of any series as permitted by the
indenture;

� to evidence and provide for the acceptance of appointment by a successor trustee and to add to or change any
of the provisions of the indenture to facilitate the administration of the trusts by more than one trustee; and

� to correct any mistakes or defects in the indenture, but only if such action does not adversely affect the
interests of the holders of outstanding debt securities of any series or related coupons in any material respect
or to otherwise amend the indenture in any respect that does not adversely affect the holders of outstanding
debt securities.

14
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In addition, we and the trustee may modify the indenture and the debt securities of any series with the consent of the
holders of not less than a majority in principal amount of each series of outstanding debt securities affected by such
modification to add, change or eliminate any provision of, or to modify the rights of holders of debt securities of such
series under, the indenture. But we may not take any of the following actions without the consent of each holder of
outstanding debt securities affected thereby:

� change the stated maturity of the principal of, or any installment of interest on, the debt securities of any
series or related coupon, reduce the principal amount thereof, the interest thereon or any premium payable
upon redemption thereof, or change the currency or currencies in which the principal, premium or interest is
denominated or payable;

� reduce the amount of, or impair the right to institute suit for the enforcement of, any payment on the debt
securities of any series following maturity thereof;

� reduce the percentage in principal amount of outstanding debt securities of any series required for consent to
any waiver of defaults or compliance with certain provisions of the indenture; or

� modify any provision of the indenture relating to modifications and waivers of defaults and covenants,
except to increase any such percentage or to provide that certain other provisions cannot be modified or
waived without the consent of each holder of outstanding debt securities affected thereby.

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

The holders of a majority in principal amount of the outstanding debt securities of all series affected may, on behalf of
the holders of all debt securities of such series, waive any past default under the indenture with respect to the debt
securities of such series, except a default (i) in the payment of principal of, premium, if any, or interest on such series
or (ii) in respect of a covenant or provision which, as described above, cannot be modified or amended without the
consent of each holder of debt securities of such series. Upon any such waiver, the default will cease to exist with
respect to the debt securities of such series and any Event of Default arising therefrom will be deemed to have been
cured for every purpose of the debt securities of such series under the indenture, but the waiver will not extend to any
subsequent or other default or impair any right consequent thereon.

We may elect in any particular instance not to comply with certain covenants set forth in the indenture or the debt
securities of any series (except as otherwise provided in the covenants described above under ��Certain Covenants�) if,
before the time for such compliance, the holders of at least a majority in principal amount of the outstanding debt
securities of such series either waive compliance in that instance or generally waive compliance with those provisions,
but the waiver may not extend to or affect any term, provision or condition except to the extent expressly so waived,
and, until the waiver becomes effective, our obligations and the duties of the trustee in respect of any such provision
will remain in full force and effect.

Discharge, Legal Defeasance and Covenant Defeasance
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We may be discharged from all of our obligations with respect to the outstanding debt securities of any series (except
as otherwise provided in the indenture) when:

� either (i) all the debt securities of such series and related coupons, if any, have been delivered to the trustee
for cancellation, or (ii) all the debt securities of such series and related coupons, if any, not delivered to the
trustee for cancellation:

� have become due and payable;

� will become due and payable at their stated maturity within one year; or

� are to be called for redemption within one year under arrangements satisfactory to the trustee for the
giving of notice by the trustee;

15
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and we, in the case of clause (ii), have irrevocably deposited or caused to be deposited with the trustee,
in trust, an amount in U.S. dollars sufficient for payment of all principal of, premium, if any, and
interest on those debt securities when due or to the date of deposit, as the case may be; provided,
however, in the event a petition for relief under any applicable federal or state bankruptcy, insolvency
or other similar law is filed with respect to our company within 91 days after the deposit and the
trustee is required to return the deposited money to us, our obligations under the indenture with respect
to those debt securities will not be deemed terminated or discharged;

� we have paid or caused to be paid all other sums payable by us under the indenture;

� we have delivered to the trustee an officers� certificate and an opinion of counsel each stating that all
conditions precedent relating to the satisfaction and discharge of the indenture with respect to such series of
debt securities have been complied with; and

� we have delivered to the trustee an opinion of counsel of recognized standing in respect of U.S. federal
income tax matters or a ruling of the Internal Revenue Service to the effect that holders of debt securities of
such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such
deposit and discharge.

We may elect (i) to be discharged from our obligations with respect to the outstanding debt securities of any series
(except as otherwise specified in the indenture) or (ii) to be released from our obligation to comply with the provisions
of the indenture described above under ��Certain Covenants� and under ��Merger or Consolidation� with respect to the
outstanding debt securities of any series (and, if so specified, any other obligation or restrictive covenant added for the
benefit of the holders of such series of debt securities), in either case, if we satisfy each of the following conditions:

� we deposit or cause to be deposited irrevocably with the trustee, in trust, specifically pledged as security for,
and dedicated solely to, the benefit of the holders of debt securities of such series money or the equivalent in
U.S. government securities, or any combination thereof, sufficient, in the opinion of a nationally recognized
firm of independent public accountants expressed in a written certification delivered to the trustee, for
payment of all principal of, premium, if any, and interest on the outstanding debt securities of such series
when due;

� such deposit does not cause the trustee with respect to the debt securities of such series to have a conflicting
interest with respect to the debt securities of such series;

� such deposit will not result in a breach or violation of, or constitute a default under, the indenture or any
other agreement or instrument to which we are a party or by which we are bound;

� on the date of such deposit, there is no continuing Event of Default with respect to the debt securities of such
series or event (including such deposit) which, with notice or lapse of time or both, would become an Event
of Default with respect to the debt securities of such series and, with respect to the option under clause
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(i) above only, no Event of Default with respect to such series under the provisions of the indenture relating
to certain events of bankruptcy or insolvency or event which, with notice or lapse of time or both, would
become an Event of Default with respect to such series under such bankruptcy or insolvency provisions shall
have occurred and be continuing on the 91st day after such date; and

� we deliver to the trustee an opinion of counsel of recognized standing in respect of U.S. federal income tax
matters or a ruling of the Internal Revenue Service to the effect that the holders of debt securities of such
series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such
deposit, defeasance or discharge.

Notwithstanding the foregoing, if we exercise our option under clause (ii) above and an Event of Default with respect
to such series of debt securities under the provisions of the indenture relating to certain events of bankruptcy or
insolvency or event which, with notice or lapse of time or both, would become an Event of Default with respect to
such series of debt securities under such bankruptcy or insolvency provisions shall have occurred and be continuing
on the 91st day after the date of such deposit, our obligation to comply with the provisions of the indenture described
above under ��Certain Covenants� and under ��Merger or Consolidation� with respect to those debt securities will be
reinstated.
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Conversion Rights

We will describe in the applicable prospectus supplement the particular terms and conditions, if any, on which debt
securities may be convertible into shares of our common stock. These terms will include the conversion price, the
conversion period, provisions as to whether conversion will be at our option or the option of the holder, events
requiring an adjustment of the conversion price and provisions affecting conversion in the event of the redemption of
the debt securities.

The Trustee Under the Indenture

We maintain ordinary banking relationships and, from time to time, obtain credit facilities and lines of credit with a
number of banks, including the trustee, Wells Fargo Bank, National Association.

Book-Entry, Delivery and Form

We may issue the debt securities of a series in whole or in part in global form that we will deposit with, or on behalf
of, a depositary identified in the applicable prospectus supplement. Global securities may be issued in either registered
or bearer form and in either temporary or permanent form. We will make payments of principal of, and premium, if
any, and interest on debt securities represented by a global security to the trustee and then by the trustee to the
depositary.

We anticipate that any global securities will be deposited with, or on behalf of, The Depository Trust Company
(�DTC�), New York, New York, and will be registered in the name of DTC�s nominee, and that the following provisions
will apply to the depositary arrangements with respect to any global securities. We will describe additional or
differing terms of the depositary arrangements in the prospectus supplement relating to a particular series of debt
securities issued in the form of global securities.

Upon the issuance of a registered global security, the depositary will credit, on its book-entry registration and transfer
system, the participants� accounts with the respective principal or face amounts of the debt securities beneficially
owned by the participants. Any dealers, underwriters or agents participating in the distribution of the debt securities
will designate the accounts to be credited. Ownership of beneficial interests in a registered global security will be
shown on, and the transfer of ownership interests will be effected only through, records maintained by the depositary,
with respect to interests of participants, and on the records of participants, with respect to interests of persons holding
through participants.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by the
registered global security for all purposes under the indenture. Except as described below, owners of beneficial
interests in a registered global security will not be entitled to have the debt securities represented by the registered
global security registered in their names, will not receive or be entitled to receive physical delivery of the debt
securities in definitive form and will not be considered the owners or holders of the debt securities under the
indenture. Accordingly, each person owning a beneficial interest in a registered global security must rely on the
procedures of the depositary for that registered global security and, if that person is not a participant, on the
procedures of the participant through which the person owns its interest, to exercise any rights of a holder under the
indenture. The laws of some states may require that some purchasers of securities take physical delivery of those
securities in definitive form. Such laws may impair the ability to transfer beneficial interests in a global security.
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