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“Esnion WU

THE WESTERN UNION COMPANY
12500 East Belford Avenue
Englewood, Colorado 80112
April 17, 201

Dear Stockholder:

The Board of Directors of The Western Union Compghyestern Union")has a history of strong corporate governance andrgnitte
to fulfilling its fiduciary obligations to Westertunion’s stockholders. The Board continually monitors dgwaents regarding corpor:
governance and executive compensation, with anteweard ensuring that Western Union’s practiceseiosvngterm stockholder val
creation. We welcome stockholder input on theseeissAs described below, we have taken significieps to enhance Western Unon’
corporate governance in the areas of stockholdgaigament, board effectiveness, and executive cosagien.

STOCKHOLDER ENGAGEMENT

Proxy Access We have amended Western Union’s By-Laws to aflemstockholder “proxy access.” The Byws now permit qualifyin
stockholders or groups of qualifying stockholddratthave each beneficially owned at least 3% ofté&/rsUnions common stock for thr
years to nominate up to an aggregate of 20% ofhtbmbers of the Board and have information and stipgostatements regarding th:
nominees included in Western Union’s proxy stateimen

Allowing Stockholders to Call Special MeetingsWe are recommending that stockholders vote to agpemendments to West
Union’s Amended and Restated Certificate of Incorporatioallow Western Union stockholders to call a sglemeeting of stockholders. .
more fully described in the enclosed proxy statemére proposed modifications are structured st ahqualifyingstockholder or group
stockholders that has held at least a 20% “net pwsition” in Western Union’s common stock for @t one year may call a special meeting.

Annual Election of the Board of Directors At Western Uniors 2012 Annual Meeting of Stockholders, stockholdspproved th
Board’s proposal to declassify the Board. As a resulgirbeng with the 2013 Annual Meeting, directorsngtimg for election at an anni
meeting will be elected to a one-year, rather thage-year, term of office.

BOARD EFFECTIVENESS AND CAPABILITIES

Expanded Board Capabilities We added two new independent directors to the Boa2D12, Richard A. Goodman and Solomot
Trujillo, each of whom we believe has further exgheh the skills and diversity of the Board. As axfer executive and Chief Financial Offi
of PepsiCo, Mr. Goodman brings to the Board finahexpertise and global experience and perspedttitte regard to consumer produr
marketing, brand management and complex capitattstres. Mr. Trujillo brings to the Board experieras a chief executive officer of glo
companies in the telecommunications, media andecatulustries. Also notable about Mr. Trujillo isathin recognition of a lifetime
advocacy and commitment to workplace diversityrdmeived the Ronald H. Brown Corporate Bridge Beiildward from President Clint
and has been ranked by Hispanic Business magazimieeaof the 100 Most Influential Hispanics in twited States.

The other members of the Board also representsbvexperience, backgrounds, cultural viewpointsskilisets, including with respe
to global business leadership, emerging markatantiial services, regulated industries, consumedg@nd services, marketing, gender
ethnicity. Further information regarding the sk#lisd background of the members of the Board cdoure on pages B-of the enclosed pro
statement, and a matrix illustrating the skills gualifications of the members of the Board carfidusd on page 9.

EXECUTIVE COMPENSATION

The Companys executive compensation practices include thewatlg, each of which we believe reinforces our exige compensatic
philosophy and objectives and ultimately servesldiolder interests:






Pay-For-Performance- Our 2012 executive compensation program was dedigo that performandmsed pay elements comprise
least 88% of the targeted annual compensationHerGhief Executive Officer. To further align theterests of our executives with
Company'’s stockholders, the 2012 performabased restricted stock unit awards include payoodifiers limiting the percentage of |
awards that may vest based on the Company’s thtakkolder return performance relative to the S&P Bidex and the Comparsystocl
price performance.

Emphasis on Future Pay Opportunity Versus Currenty- In 2012, all of the longerm incentive awards delivered to our execu
were in the form of equity-based compensation.

Executive Severance PolicyUpon a change-in-control, executive severancefitsrare generally payable only upon a “doublggeir,”
and tax gross-up payments are prohibited for inldizis promoted or hired as executives after AU

“Clawback” Policy - The Company may recover incentive compensatigharevent of fraud or misconduct by the executive.

Stock Ownership RequirementsWe require all of our directors and executiveset stock ownership requirements.

Prohibition on Pledging and Hedging of the Comparsy'Securities- We prohibit our executives and directors from pladgthe
Company’s securities or engaging in hedging ortstesm speculative trading of the Company’s semsit

* k% % k% %

Despite the loss in market value of the Compsusgdck in 2012 and recent regulatory, competdivé economic challenges, the B¢
and management remain committed to Western Uniong-term success and to taking steps to creatgtenm stockholder value. We firn
believe that our historically strong cash flow,rsfigant annual dividend, worldwide brand, globetail network, and historical and continu
focus on the customer remain key components of &est/nions business from which to leverage future growtltluiding throug
innovations in Western Union Business Solutions\Afstern Union Digital and online services.

Investor feedback on corporate governance is edisetrelpful in enabling us to achieve loterm success, and you should feel fre
contact us using the contact information giverhiménclosed proxy statement. Thank you for youpstimnd confidence.

The Board of Directors of The Western Union Company
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THE WESTERN UNION COMPANY
12500 East Belford Avenue
Englewood, Colorado 80112

April 17, 201
Dear Stockholder:

You are cordially invited to attend the 2013 Annivideting of Stockholders of The Western Union Conypéthe “Company”)to be hel
at 8:00 a.m., local time, on Thursday, May 30, 2048 505 Fifth Avenue, 7th Floor, New York, NY 1001A registration desk will open
7:30 a.m.

The attached notice and Proxy Statement contaailsletf the business to be conducted at the amrmeating. In addition, the Company
2012 Annual Report, which is being made available to wnng with the Proxy Statement, contains infororatabout the Company and
performance. Directors and officers of the Compaillybe present at the annual meeting.

Your vote is important! Whether or not you plan to attend the annual mggpilease read the Proxy Statement and then votet you
earliest convenience, by telephone or Internetequest a proxy card to complete, sign, and dadereturn by mail. Using the telephone
Internet voting systems, or mailing your complapeadxy card, will not prevent you from voting in gen at the meeting if you are a stockhc
of record and wish to do so.

On behalf of the Board of Directors, | would likeedéxpress our appreciation for your continued agein the Company.
Regards,
=

Hikmet Ersek
President, Chief Executive Officer and Director
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THE WESTERN UNION COMPANY
12500 East Belford Avenue
Englewood, Colorado 80112

(866) 405-5012

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD May 30, 2013

NOTICE IS HEREBY GIVEN that the 2013nnual Meeting of Stockholders of The Western Un@ompany, a Delaware corporat

(the “Company”), will be held at 8:00 a.m., locah&, on Thursday, May 30, 2013t 505 Fifth Avenue, 7th Floor, New York, New ¥
10017, for the following purposes:

1.

6.

Elect Dinyar S. Devitre, Betsy D. Holden, Wutin Schimmelmann, and Solomon D. Trujillo to seasemembers of the Compasy’
Board of Directors until the Company’s 2014 Annitdeting of Stockholders.

Hold an advisory vote to approve executive comp&os.
Ratify the appointment of Ernst & Young LLP@sg independent registered public accounting fiom2013.

Approve amendments to the Companfmended and Restated Certificate of Incorporatioprovide stockholders the right to «
special meetings of stockholders.

Vote on the stockholder proposal described in to@mpanying Proxy Statement, if properly preseatettie 2013 Annual Meeting
Stockholders.

Transact any other business as may properly cofoecbine meeting or any adjournment or postponermgtite meeting

The Board of Directors recommends the followingegot

FOR the election of all the nominees for the BaafrBirectors

FOR the approval of a resolution to approve aoradvisory basis, the compensation of the Comgamgmed executive officers,
described in the Compensation Discussion and Argalgsction, the tabular disclosure regarding sucmpznsation, and t
accompanying narrative disclosure, set forth is Brioxy Statement.

FOR the ratification of the appointment of Erns¥&ung LLP as our independent registered public asting firm for 2013

FOR the amendments to the Companfmended and Restated Certificate of Incorporatioprovide stockholders the right to «
special meetings of stockholders.

AGAINST the stockholder proposal described in tbecanpanying Proxy Statement, if properly preseatettie 2013 Annual Meetil
of Stockholders.

Our stockholders of record on April 1, 20&8 entitled to notice of and to vote at the megetind at any adjournment or postponet

that may take place. A list of stockholders entitte vote at the meeting will be available for theamination of any stockholder at the an
meeting and for ten days prior to the annual mgetinour principal executive offices located at A@%ast Belford Avenue, Englewo
Colorado 80112.

You are cordially invited to attend the annual rivget To gain admission, you will need to show tjati are a stockholder of 1

Company. All stockholders will be required to shewalid, governmentssued, picture identification or an employee badggeied by th
Company. If your shares are registered in your naraer name will be compared to the list of registestockholders to verify your sh
ownership. If your shares are in the name of yagokér or bank, you will need to bring evidence ofiy share ownership, such as your t
recent brokerage account statement or a legal piraxy your broker. If you do not have valid pictudentification and proof that you o
Company shares, you will not be admitted to theuahmeeting of stockholders.




All packages and bags are subject to inspecticadel note that the registration desk will opert2@ @.m. Please arrive in advance of the
of the meeting to allow time for identity verifidam.

Your vote is extremely important. We appreciateryaking the time to vote promptly. After readidgetProxy Statement, please vot:
your earliest convenience by telephone or Interoetequest a proxy card to complete, sign, andrmeby mail. If you decide to attend
annual meeting and would prefer to vote by balfoyr proxy will be revoked automatically and onlywy vote at the annual meeting will
counted. YOUR SHARES CANNOT BE VOTED UNLESS YOU VETBY: (i) TELEPHONE; (ii) INTERNET; (iii) REQUESTING A
PAPER PROXY CARD TO COMPLETE, SIGN, AND RETURN BY AIL; OR (iv) ATTENDING THE ANNUAL MEETING AND
VOTING IN PERSON. Please note that all votes céstt@lephone or the Internet must be cast pridk2®0 p.m., Central Daylight Time
Wednesday, May 29, 2013.

By Order of the Board of Directors

-

Executive Vice President, General Counsel and &agre
April 17, 2013

YOUR VOTE IS IMPORTANT

PLEASE PROMPTLY VOTE BY TELEPHONE OR INTERNET, OR R EQUEST A PROXY CARD TO COMPLETE, SIGN AND
RETURN BY MAIL SO THAT YOUR SHARES MAY BE VOTED IN ACCORDANCE WITH YOUR WISHES AND SO THAT THE
PRESENCE OF A QUORUM MAY BE ASSURED. YOUR PROMPT ACTION WILL AID THE COMPANY IN REDUCING THE
EXPENSE OF PROXY SOLICITATION.
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Proxy Statement and Proxy Proc

THE WESTERN UNION COMPANY
12500 East Belford Avenue
Englewood, Colorado 80112

(866) 405-5012

PROXY STATEMENT

The Board of Directors (“Board of Directors” or “Bal”) of The Western Union Company (“Western Unian”the “Company”)is
soliciting your proxy to vote at the annual meetofgstockholders to be held on May 30, 2@t38:00 a.m., local time, and any adjournme
postponement of that meeting. The meeting will blel lat 505 Fifth Avenue, 7th Floor, New York, Newrk 10017.

In accordance with rules and regulations of theuiées and Exchange Commission (the “SE@i¥tead of mailing a printed copy of «
proxy materials to each stockholder of record amefieial owner, we furnish proxy materials, whiatcliude this Proxy Statement and
accompanying Proxy Card, Notice of Meeting, and déainReport to Stockholders, to our stockholdersrdiie Internet unless otherw
instructed by the stockholder. If you received ditoof Internet Availability of Proxy Materials yail and would like to receive a prin
copy of our proxy materials, you should follow timstructions for requesting such materials incluatethe Notice of Internet Availability -
Proxy Materials.

The Notice of Internet Availability of Proxy Matels was first mailed on or before April 17, 2013alb stockholders of record as
April 1, 2013 (the “Record Date”). The only votisgcurities of the Company are shares of the Compabgmmon Stock, $0.01 par value
share (the “Common Stock”), of which there were, 389,871 shares outstanding as of the Record Date.

The Company’s Annual Report to Stockholders, whichtains consolidated financial statements foryésr ended December 31, 2012
accompanies this Proxy Statement. You also mayirotgacopy of the Company’'s Annual Report on FormKl@or the year ende
December 31, 201that was filed with the SEC, without charge, byting to Investor Relations, The Western Union Comypda 2500 Ea:
Belford Avenue, Mailstop M23IR, Englewood, Colora8@112.If you would like to receive a copy of any exhibitdisted in the Company’s
Annual Report on Form 10-K for the year ended Decetwmer 31, 2012 , please call (866) 4@®12 or submit a request in writing tc
Investor Relations at the above address, and the @gpany will provide you with the exhibits upon the myment of a nominal fee (whic
fee will be limited to the expenses we incur in prading you with the requested exhibits).The Company’s Annual Report on Form KO-
and these exhibits are also available in the “ItoreRelations” section afww.westernunion.com

THE PROXY PROCESS AND STOCKHOLDER VOTING

Why Did | Receive These Materials?

Our Board of Directors has made these materialdadla to you on the Internet or, upon your requkas delivered printed versions
these materials to you by mail, in connection wiith Board’s solicitation of proxies for use at @013Annual Meeting of Stockholders, wh
will take place on May 30, 201,3r any adjournment or postponement thereof. @akolders are invited to attend the annual mgedimd ar
requested to vote on the proposals describedsrPttuxy Statement.

What Does It Mean If | Receive More Than One Noticeof Internet Availability of Proxy Materials or Pro xy
Card?

This means you hold shares of the Company in nttae bne way. For example, you may own some sharestly as a Registere
Holder” and other shares through a broker or you may owneshthrough more than one broker. In these siostyou may receive multig
Notices of Internet Availability of Proxy Materiats, if you request proxy materials to be deliveregou by mail, Proxy Cards. It is neces:
for you to vote, sign, and return all of the Pr&Xgrds or follow the instructions for any alternativoting procedure on each of the Notice
Internet Availability of Proxy Materials you receiin order to vote all of the shares you own. Ifiyequest proxy materials to be delivere
you by mail, each Proxy Card you receive will cowith its own prepaid return envelope; if you voterbail, make sure you return each Pt
Card in the return envelope which accompaniedRnatxy Card.

THE WESTERN UNION COMPANY - Proxy Statemerit




Proxy Statement and Proxy Proc

Why Did My Household Receive Only One Copy of the dtice of Internet Availability of Proxy Materials or
Proxy Materials?

In addition to furnishing proxy materials electrcally, we take advantage of the SEC'’s “householdinges to reduce the delivery ¢
of materials. Under such rules, only one Noticéntérnet Availability of Proxy Materials or, if yoliave requested paper copies, only one !
proxy materials are delivered to multiple stockleodsharing an address unless we have receiveghgpoitstructions from one or more of
stockholders. If you are a stockholder sharing daress and wish to receive a separate Notice efrat Availability of Proxy Materials
copy of the proxy materials, you may so requestdmtacting the Broadridge Householding Departmgrnitone at 1-800-542061 or by ma
to Broadridge Householding Department, 51 Mercétlag, Edgewood, New York 11717. A separate copy mélpromptly provided followir
receipt of your request, and you will receive sapamaterials in the future. If you currently shareaddress with another stockholder bu
nonetheless receiving separate copies of the raktegiou may request delivery of a single copyhie future by contacting the Broadric
Householding Department at the number or addressrshabove.

Does My Vote Matter?

YES! We are required to obtain stockholder apprdwalthe election of directors and other importardtters. Each share of Comn
Stock is entitled to one vote and every share vhtsithe same weight. In order for the Companybtain the necessary stockholder appr
of proposals, a “quorumdf stockholders (a majority of the issued and auiding shares entitled to vote) must be represattdte meeting
person or by proxy. If a quorum is not obtaine@& @ompany must adjourn or postpone the meetingsalicit additional proxies; this is
expensive and timeensuming process that is not in the best interedte Company or its stockholders. Since few gtotders can spend t
time or money to attend stockholder meetings is@®rvoting by proxy is important to obtain a quorand complete the stockholder vote.

How Do | Vote?

By Telephone or Internet—You may vote your shares via telephone as instduatethe Proxy Card, or the Internet as instructedhe
Proxy Card or the Notice of Internet Availability Broxy Materials. The telephone and Internet pdoces are designed to authenticate
identity, to allow you to vote your shares, andfeomthat your instructions have been properly reeal.

The telephone and Internet voting facilities withse at 12:00 p.m., Central Daylight Time, on M&y 2013.

By Mail —If you request paper Proxy Cards by telephone trmet, you may elect to vote by mail. If you eléxtdo so, you shou
complete, sign, and date each Proxy Card you rec@idicating your voting preference on each prapaand return each Proxy Card in
prepaid envelope which accompanied that Proxy Clirgou return a signed and dated Proxy Card buwt go not indicate your votit
preferences, your shares will be voted in accorelarith the recommendations of the Board of Dirext@y returning your signed and de
Proxy Card or providing instructions by the alteivia voting procedure in time to be received foe #013Annual Meeting of Stockholde
you authorize Hikmet Ersek and John R. Dye to agtaur Proxies to vote your shares of Common Sascipecified

At the Meeting—Shares held in your name as the stockholder ofdemay be voted by you in person at the annualimgeShares he
beneficially on your behalf by a broker or agentyrba voted by you in person at the annual meetig ib you obtain a legal proxy from t
broker or agent that holds your shares giving yauright to vote the shares, and you bring suckypto the annual meeting.

Shares held in The Western Union Company Incentiv&avings Plan—For shares held in The Western Union Company g
Savings Plan, that plan's trustee will vote sucrehas directed. If no direction is given on howdte such shares to the trustee by mail «
before May 24, 2013 or by Internet or phone by 235n. (Central time) on May 27, 2013, the trustéevote your shares held in that plar
the same proportion as the shares for which itivesdénstructions from all other participants ir fhian.

How Many Votes Are Required to Approve a Proposal?

The Company’s By-Laws (the “By-Lawsftequire directors to be elected by the majoritwofes cast with respect to such directc
uncontested elections (the number of shares vdtetl & director must exceed the number of votes tagainst’that director). In a contest
election (a situation in which the number of noneinexceeds the number of directors to be eledtssl)standard for election of directors
be a plurality of the shares represented in pensdny proxy at any such meeting and entitled te@\at the election of directors.

THE WESTERN UNION COMPANY - Proxy Statemerg
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The proposal regarding stockholder special meetiigigts (Proposal 4) requires the affirmative votate holders of a majority of t
outstanding common stock of the Company entitleddie thereon. The advisory vote to approve exeeutbompensation (Proposal 2),
ratification of Ernst & Young LLPS appointment as independent registered publicuatica firm (Proposal 3), and the stockholder psa
(Proposal 5) set forth in this Proxy Statement ieqthe affirmative vote of a majority of the shamef Common Stock present in perso
represented by proxy at the annual meeting anteshtd vote thereon.

What Is The Effect Of Not Voting?

It depends on how ownership of your shares is tegid and the proposal to be voted upon. If you sheres as a Registered Hol
rather than through a broker, your unvoted shai#sat be represented at the meeting and will eaint toward the quorum requiremen
failure to vote on Proposal 4 will have the sanfeafas a vote against the Proposal. Except agideddbelow, and assuming a quorur
obtained, with respect to each of the other prdpasaur unvoted shares will not affect whether epmsal is approved or rejected.

If you own shares through a broker and do not vpoer broker may represent your shares at the ngeddir purposes of obtaining
quorum. As described in the answer to the follow@hgestion, in the absence of your voting instructipour broker may or may not vote y
shares.

If | Don’t Vote, Will My Broker Vote For Me?

If you own your shares through a broker and youtdate, your broker may vote your shares in itscdétion on some “routine matters.”
With respect to other proposals, however, your érakay not be able to vote your shares for youhWéspect to these proposals, the aggr
number of unvoted shares is reported as the “bro&efvote.” “Broker non-vote” shares are countedaa the quorum requiremenBrokel
non-vote” shares will have the same effect as a aglinst Proposal 4. With respect to each of ther@roposals, a “broker non-votshart
will not affect the determination of whether thetteais approved. The Company believes that th@qwal to ratify Ernst & Young LLE’
appointment as independent registered public adctmufirm (Proposal 3) set forth in this Proxy Sfaent is a routine matter on which brol
will be permitted to vote any unvoted shares.

Other than Proposal 3, the Company believes thatlar proposals set forth in this Proxy Statensetnot considered routine mat
and brokers will not be able to vote on behalf leit clients if no voting instructions have beemnfshed. Please vote your shares o
proposals.

How Are Abstentions Treated?

Whether you own your shares as a Registered Hold#rough a broker, abstentions are counted towardjuorum requirement and
counted as votes “against” a proposal, other tharptoposal for the election of directors.

If | Own My Shares Through A Broker, How Is My Vote Recorded?

Brokers typically own shares of Common Stock fomgnatockholders. In this situation the Registeredddr on the Compang’stocl
register is the broker or its nominee. This oftemeferred to as holding shares in “Street Nama¢ Beneficial Ownersto not appear in tl
Companys stockholder register. If you hold your sharesStreet Name, and elect to vote via telephone orrbernet, your vote will k
submitted to your broker. If you request paper Rréards and elect to vote by mail, the accompanygétgrn envelope is addressed to re
your executed Proxy Card to your broker. Shortlfolethe meeting, each broker totals the votes #tduminby telephone, Internet, or mail
the Beneficial Owners for whom it holds shares, smoimits a Proxy Card reflecting the aggregatesvotesuch Beneficial Owners.

Is My Vote Confidential?

In accordance with the CompasyCorporate Governance Guidelines, the vote ofstogkholder will not be revealed to anyone ¢
than a noremployee tabulator of votes or an independentieleatspector, except (i) as necessary to meeicgipe legal and stock exchal
listing requirements, (ii) to assert claims fordmfend claims against the Company, (iii) to alltve tnspectors of Election to certify the res
of the stockholder vote, (iv) in the event a proggnsent, or other solicitation in opposition t@ toting recommendation of the Boarc
Directors takes place, (v) if a stockholder hasuested that his or her vote be disclosed, or ¢viespond to stockholders who have wri
comments on Proxy Cards.

THE WESTERN UNION COMPANY - Proxy Statemerg
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Can | Revoke My Proxy And Change My Vote?

Yes. You have the right to revoke your proxy at éinye prior to the time your shares are voted.dfiyare a Registered Holder, y
proxy can be revoked in several ways: (i) by timdilivery of a written revocation delivered to t@®rporate Secretary, (ii) by time
submission of another valid proxy bearing a latgedincluding through any alternative voting prbawe described on the Notice of Intel
Availability of Proxy Materials or Proxy Card), @ii) by attending the meeting and giving the Insfoes of Election notice that you intenc
vote your shares in person. If your shares are lnela broker, you must contact your broker in otdarevoke your proxy.

Will Any Other Business Be Transacted At The Meetig? If So, How Will My Proxy Be Voted?

Management does not know of any business to bedcéed at the annual meeting of stockholders dttzer those matters describe:
this Proxy Statement. The period specified in tloen@any’s Bytaws for submitting additional proposals to be d¢desed at the meeting f
passed and there are no such proposals to be emedidHowever, should any other matters properipedefore the meeting, and
adjournments and postponements thereof, sharesregfiect to which voting authority has been gramtethe Proxies will be voted by 1
Proxies in accordance with their judgment.

Who Counts The Votes?

Votes will be counted and certified by the Inspextof Election, who are employees of Wells FargalBaN.A., the Companyg Transfe
Agent and Registrar. If you are a Registered Holgleur telephone or Internet vote is submittedyour executed Proxy Card is returr
directly to Wells Fargo for tabulation. As notedoab, if you hold your shares through a broker, yooroker returns a single Proxy Carc
Wells Fargo on behalf of its clients.

How Much Does The Proxy Solicitation Cost?

The Company has engaged the firm of MacKenzie Begirinc., 105 Madison Avenue, New York, New Yor®016, to assist
distributing and soliciting proxies for a fee of®Q00, plus expenses. However, the proxy soli¢éeris only a small fraction of the total cos
the proxy process. The largest expense in the ppoggess is printing and mailing the proxy materidlhe Company will also reimbu
brokers, fiduciaries, and custodians for their sastforwarding proxy materials to Beneficial Ows@f our Common Stock. Proxies also |
be solicited on behalf of the Company by directaficers, or employees of the Company in persorbymail, telephone, or facsim
transmission. No additional compensation will b&ga such directors, officers, or employees fdic#ting proxies. The Company will bear
entire cost of solicitation of proxies, includiniget preparation, assembly, printing, and mailinghef Notice of Internet Availability of Pro:
Materials, and this Proxy Statement and the accagipg Proxy Card, Notice of Meeting, and Annual Bepo Stockholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS

The Company’s Proxy Statement and Annual RepoBtéakholders are available watvw.ematerials.com/wior Registered Holders a
atwww.proxyvote.corfor Beneficial Owners. To access such materialg,wil need the control/identification numbers pided to you in yot
Notice of Internet Availability of Proxy Materiats your Proxy Carc
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BOARD OF DIRECTORS INFORMATION

In accordance with applicable Delaware law, theirmss of the Company is managed under the directfots Board of Director
Pursuant to the ComparsyAmended and Restated Certificate of Incorporatioe Board of Directors is to consist of not l#sn one nor mo
than 15 directors. At the Company’s 2012 Annual titee of Stockholders, the Compasystockholders approved an amendment t
Companys Amended and Restated Certificate of Incorporatiiodeclassify the Board of Directors such thathedicector will be elected ta
one-year term beginning with the directors eleaethe 2013 Annual Meeting of Stockholders. Dur2@j.2, the Board of Directors met ni
times (not including committee meetings). Eachhaf tlirectors attended at least 75% of the aggregateer of meetings of the Board .

Board committees on which they served during 2012 .

Board of Directors Members

Name and Age

Principal Occupation, Business
Experience and Directorships

Experience, Qualifications, Attributes and Skills
Supporting Directorship Position on the
Company’s Board*

Director

Since

Dinyar S. Devitre
Age 65

Hikmet Ersek
Age 52

Special Advisor to General Atlantic LLC since Ji
2008. Mr. Devitre served as Senior Vice Presi
and Chief Financial Officer of Altria Group, Ir
from March 2002 until March 2008. From 2001
2002, Mr. Devitre served as a private busil
consultant and from 1998 to 2001, he was Exec
Vice President at Citibank in Europe. He starteth
the Altria Group companies in 1970 and served
variety of positions, including President Ph
Morris, Asia, Chairman and Chief Executive Offi
Philip Morris, Japan, and Senior Vice Presid
Corporate Planning, Philip Morris Companies,
from 1995 to 1998. Mr. Devitre was a directotr
Kraft Foods Inc. from September 2002 to May 2(
and is a director of SABMiller plc and Altria Grot
Inc. Mr. Devitre’s term expires in 2013.

President and Chief Executive Officer of

Company since September 2010. Prior to taking
position, Mr. Ersek had served as our C
Operating Officer since January 2010. Fi
December 2008 to December 2009, Mr. E
served as the CompasyExecutive Vice Preside
and Managing Director, Europe, Middle East, Af
and Asia Pacific Region. From September 200

Mr. Devitre brings to the Board experience

the chief financial officer of a large U.S.-

based multinational company, as an execi
and director of large consumer gor
corporations subject to regulation in multi
jurisdictions and as an executive of
financial services company. Mr. Devitre |
experience with complex capital structu
and related issues. Mr. Devitre also prov
the Board with diversity in viewpoint a
international business experience as a n
of India who has lived and worked in me
countries.

Mr. Ersek is the only Director who is also
executive of the Company. Mr. Ers
provides his insight as the Compasyeader

and from his prior roles as the Company’

Chief Operating Officer and leader in -
Companys Europe, Middle East, Africa a
Asia Pacific region, a significant area for
Company. Mr. Ersek provides many year:

December 2008, Mr. Ersek served as the Compganipiternational consumer payment sa
Executive Vice President and Managing Direc marketing, distribution, and operatic
Europe/Middle East/Africa/South Asia. Prior insight from his experience with t

September 2006, Mr. Ersek held various positior
increasing responsibility with Western Uni
Before joining Western Union in September 1¢
Mr. Ersek was with GE Capital a
Europay/MasterCard specializing in Europ

Company, GE
Europay/MasterCard.

Capital, al

payment systems and consumer finance. Mr. Essek’

term expires in 2014.
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Name and Age

Principal Occupation, Business
Experience and Directorships

Board of Directors Informatiol

Experience, Qualifications, Attributes and Skills
Supporting Directorship Position on the
Company’s Board*

Director
Since

Richard A. Goodman
Age 64

Jack M. Greenberg
Age 70

Betsy D. Holden
Age 57

Executive Vice President, Global Operations
PepsiCo Inc. (“PepsiCo”from March 2010 t
December 2011. Prior to that, Mr. Goodman
PepsiCas Chief Financial Officer from Octob
2006. From 2003 until October 2006, Mr. Goodr
was Senior Vice President and Chief Finar
Officer of PepsiCo International. Mr. Goodn
served as Senior Vice President and Chief Fina
Officer of PepsiCo Beverages International fi
2001 to 2003, and as Vice President and Ge
Auditor of PepsiCo from 2000 to 2001. Bef
joining PepsiCo in 1992, Mr. Goodman was Vv
W.R. Grace & Co. in a variety of senior finan
positions. Mr. Goodman is a director of John

Controls Inc. and Toys “R” Us, Inc. Mr. Goodman'’

term expires in 2015.

Non-Executive Chairman of the Board of Directt
Mr. Greenberg was Chairman (from May 1999)
Chief Executive Officer (from August 1998)

McDonald’s Corporation until December 20(
Mr. Greenberg joined McDonalsl’ Corporation a
Executive Vice President and Chief Finance Of
and as a member of the Board of Directors in 1
He served as a director of First Data from 200
2006 and as a director of Abbott Laboratories f
2001 to 2007. Mr. Greenberg is a director of

Allstate Corporation, Hasbro, Inc., Innerworkin
Inc., where he serves as Chairman of the Board
Manpower Inc. Mr. Greenberg’ term expires i
2014.

Senior Advisor to McKinsey & Company sir
April 2007. Ms. Holden served as President, Gl
Marketing and Category Development of K|
Foods Inc., a food business unit of Altria Grc

Mr. Goodman brings to the Board experie
as the chief financial officer and executive
a large, U.Sbased global company tt
manufactures, markets, and distribute:
broad range of consumer goods.
Goodman has experience with comg
capital structures, and brings to the Board
management perspective with regard
consumer products, marketing, and br
management. Mr. Goodman also brings tc
Board his experience as a board membe
both a global diversified industrial compe
and a global retailer.

Mr. Greenbergs experience as the Chairn
and Chief Executive Officer of McDonakl’

Corporation is supportive of his role as Non-

Executive Chairman of the Board. He
experience working with large, glot
distribution  networks, similar to tt
Companys agent network, and operatio
consumer marketing, pricing, and tre
analysis. Mr. Greenberg brings to the Bc
experience as the chief financial officer ¢
large U.Sbased multinational company.
is also a certified public accountant and
attorney. Mr. Greenberg is the only Direc
who was a director of the Compasyformei
parent company, which provides histori
context for the Company’s operations.

Ms. Holden brings to the Board experienc
a chief executive officer of a large U gasec
multinational company and provides

Board with insights into consumer market

Inc., from January 2004 through June 2005, Cand brand management from her year:

Chief Executive Officer of Kraft Foods Inc. frc
March 2001 until December 2003, and Presiden
Chief Executive Officer of Kraft Foods Nol
America from May 2000 until December 2003. |
Holden began her career at General Foods in :
She currently serves as a director of the Catan
Corporation and Diageo plc. Ms. Holdsnterrr
expires in 2013.

experience with Kraft Foods. She is fami
with the challenges of operating in a hig
regulated industry. Her current role as Se
Advisor to McKinsey & Company is focus
on strategy, marketing, innovation, and bc
effectiveness initiatives across a variety
industries.
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Name and Age

Principal Occupation, Business
Experience and Directorships

Board of Directors Informatiol

Experience, Qualifications, Attributes and Skills
Supporting Directorship Position on the
Company’s Board*

Director
Since

Linda Fayne Levinson
Age 71

Roberto G. Mendoza
Age 67

Michael A. Miles, Jr.
Age 51

An advisor to professionally funded, privately h
ventures. Ms. Fayne Levinson was NBxecutive
Chair of the Board of Connexus, Inc., forme
VendareNetblue, a privately held online marke
company until May 2010 when it was merged \
Epic Advertising. From 1997 until May 2004, N
Fayne Levinson was a partner at GRP Partne
venture capital firm, investing in early ste
technology companies in the financial servi
internet media and online retail sectors. Earhenér
career, Ms. Fayne Levinson was an executiv
American Express and a partner at McKinse
Company. She is a director of NCR Corporat
Jacobs Engineering Group Inc., Ingram Micro, |
and Hertz Global Holdings Inc. Ms. Fay
Levinson’s term expires in 2014.

Senior Managing Director of Atlas Advisors LL
an independent global investment banking f

Ms. Fayne Levinson provides a combina
of consumer payments business experi
with that of emerging technology and onl
retail services companies. She also prov
general management experience from
time at American Express, strate
experience as a former McKinsey parti
and investment experience from her time
venture capital investor. Each of these a
is central to the Comparg/ business. M:
Fayne Levinson also has substar
experience with respect to execul
compensation matters and  corpo
governance.

Mr. Mendoza has substantial experienct
investment banking and financial servic

since March 2010. Previously, Mr. Mendoza cddr. Mendoza also provides the Board v

founded Deming Mendoza & Co., LLC, a corpol
finance advisory firm, and served as one ol
partners from February 2009 to March 2010.
Mendoza served as NdExecutive Chairman «
Trinsum Group from February 2007 to Novem
2008. In January 2007, Trinsum Group was for
as a result of a merger of Marakon Associates
Integrated Finance Limited, a financial advis
company which Mr. Mendoza dounded and c
which he served as Chairman of the Board
Managing Director from 2002 to February 2007.
also served as Managing Director of Goldman S
Services from September 2000 to February 2
From 1967 to 2000, Mr. Mendoza held position
J.P. Morgan & Co. Inc., serving from 1990 to 2
as director and Vice Chairman of the Board.
Mendoza served as Chairman of Egg plc from
2000 to February 2006, and as a directol
Prudential plc from May 2000 to May 2007, anc
PARIS RE Holdings Limited from January 2007
September 2009. He currently serves as a dire€

diversity in viewpoint and internation
business experience as he has lived
worked, and served on a variety of pu

2006

2006

company boards, both in the U.S. and abroad.

PartnerRe Ltd. and Manpower Inc. Mr. Mendaza’

term expires in 2015.

Advisory Director of Berkshire Partners, a priv
equity firm, since March 2013. Previously, |
Miles was President of Staples, Inc. from Jan
2006 and Chief Operating Officer from Septen
2003. Prior to that, Mr. Miles was Chief Operal
Officer, Pizza Hut for Yum! Brands, Inc. frc
January 2000 to August 2003. From 1996 to 1
he served Pizza Hut as Senior Vice Presidel
Concept Development & Franchise. Mr. Milésim
expires in 2015.

Mr. Miles has experience as an executivi
an international consumer goods retailer,
with large acquisitions outside of the U
and franchise distribution networks, wh
are similar to the Compars/'agent networl

Mr. Miles also brings U.S. and glot
operational expertise to the Boi
discussions.

2006
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Name and Age

Principal Occupation, Business
Experience and Directorships

Board of Directors Informatiol

Experience, Qualifications, Attributes and Skills
Supporting Directorship Position on the
Company’s Board*

Director
Since

Wulf von
Schimmelmann
Age 66

Solomon D. Trujillo
Age 61

Chief Executive Officer of Deutsche Postbank At
Germanybased financial services provider, fr
1999 to June 2007. Before that, Mr.
Schimmelmann was a member of the Boarc
Managing Directors at BHBank in Frankfurt ar
Main, where he was responsible for investn
banking, payment transactions, and corpc
customers. Mr. von Schimmelmann is Chair of
Supervisory Board of Deutsche Post AG, a met
of the Supervisory Board of Maxingvest AG ¢
Allianz Deutschland AG, and a director of Accent
Ltd. and Thomson Reuters International. Mr.
Schimmelmann served as Chair of the Superv
Board of BAWAG P.S.K. from 2007 to 2009, anc
a member of the Supervisory Board of Deut:
Telekom AG from 2006 to 2009. Mr. w
Schimmelmann’s term expires in 2013.

Founded Trujillo Group Investments, LLC, and
served as chairman since July 2003. Mr. Trujilko
served as the Chief Executive Officer and as din
of Telstra Corporation Limited, Austral@’larges
mediacommunications enterprise, from July 200!
June 2009. From February 2003 to March 2004,
Trujillo was Orange SA Chief Executive Office
Before that, Mr. Trujillo was Chairman, Presid
and Chief Executive Officer of Graviton, Inc. frc
January 2001 until January 2003. Mr. Trujillo i
director of Target Corporation, WPP plc,
ProAmerica Bank. Mr. Trujillcs term expires i
2013.

Mr. von Schimmelmann brings to the Bo
experience as a chief executive officer ¢
large German multinational company. He
experience running a consunfecusec
financial services business which was als
agent of the Company. This provides
perspective to the Board of one of

Companys largest external constitue
groups. Mr. von Schimmelmann has ¢
operated in highly regulated financ
services industries in a European jurisdict
He also provides the viewpoint of a Europ
who has also worked in the U.S.

Mr. Trujillo is an international busine
executive with experience as a ct
executive officer of global companies in
telecommunications, media, and ce
industries headquartered in the United Sti
the European Union, and the A®acific
region. He has global operations experi¢
and provides the Board with substar
international experience and expertise in
retail, technology, media, a
communications industries.

2009

2012

* The Board selects nominees for Director on the soasiexperience, integrity, skills, diversity, #@yilto make independent analyti
inquiries, understanding of the Compasusiness environment, and willingness to devdesjaate time to Board duties, all in
context of an assessment of the perceived nedtle &oard at a given point in time. In additiontbe individual attributes of each
the directors described in the preceding table, @@mpany highly values the collective businessrexpee and qualifications of tt
directors. We believe that the experiences, viemippiand perspectives of our directors result iB@ard with the commitment a
energy to advance the interests of our stockholders
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Director Qualifications Matrix

The following matrix is provided to illustrate tis&ills and qualifications of our Board.

Leadership Financial International Diversity
Eligible for
Audit
Committee Global
. CEO CFO Regulated Financial Qualified Emerging Operational

Director Experience Experience Industry Literacy Expert Markets Experience Gender Ethnicity Geographic
Dinyar S. Devitre X X X X X X M X X
Hikmet Ersek X X X X X M X
Richard A. Goodman X X X X M
Jack M. Greenberg X X X X X X X M
Betsy D. Holden X X X X F
Linda Fayne Levinson X X X F
Roberto G. Mendoza X X X M X X
Michael A. Miles, Jr. X X M
Wulf von
Schimmelmann X X X M X
Solomon D. Trujillo X X X X X M X X
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Proposal 1

Proposal 1
ELECTION OF DIRECTORS

The Board of Directors is currently divided intadh classes. At the Company’s 2012 Annual Meetin§tockholders, the Comparsy’
stockholders approved a proposal to amend the CaoyfppadAmended and Restated Certificate of Incorporatmmleclassify the Board
Directors such that each director standing fortelacor re-election will be elected to a opear term beginning with the directors electeche
2013 Annual Meeting of Stockholders. The termsftite of Mr. Devitre, Ms. Holden, and Mr. von Schimelmann expire at the 2013 Ann
Meeting of Stockholders. Upon the recommendatiorthef Corporate Governance and Public Policy Coremitthe Board of Directc
appointed Mr. Trujillo as a director in July 2018jbject to election by the stockholders at the 28h8ual Meeting of Stockholders. I
Trujillo was originally recommended to the Corper&@overnance and Public Policy Committee by a &effm. Mr. Devitre, Ms. Holden, ai
Mr. von Schimmelmann have been nominated foelegtion, and Mr. Trujillo has been nominated fégcgon, through the 2014 Annt
Meeting of Stockholders, or until a successoréxteld and qualified. (See the “Board of Directmf®imation”section of this Proxy Statem:
for information concerning all directors.) In thase of a vacancy occurring during the year in dagsg the Board of Directors may e
another director as a replacement, may leave tt@neg unfilled or may reduce the number of dirextor

If re-elected or elected, as applicable, the terms offMitre, Ms. Holden, Mr. von Schimmelmann, and Wrujillo will expire at the
2014 Annual Meeting of Stockholders. The terms of Btsek, Mr. Greenberg, and Ms. Fayne Levinsoa algire at the 2014 Annual Meet
of Stockholders. Along with the terms of direct@iected at the 2014 Annual Meeting of Stockholdérs, terms of Mr. Goodman, N
Mendoza, and Mr. Miles expire at the 2015 Annualkhiteg of Stockholders. At the 2015 Annual MeetirfigStockholders, and at subseqt
annual meetings of stockholders, all directors bdllelected on an annual basis to one-year terms.

The Company’s By-aws require directors to be elected by the majaritvotes cast with respect to such director inamested electiol
(the number of shares voted “for” a director mustezd the number of votes cast “agairi#it director). In a contested election (a situatit
which the number of nominees exceeds the numbdirettors to be elected), the standard for electibdirectors will be a plurality of tt
shares represented in person or by proxy at artymeeting and entitled to vote on the electioniddors.

Under the Company’s Bliaws, if an incumbent director is not elected, ttector will promptly tender his or her resignatito the
Board of Directors. The Corporate Governance andli@®olicy Committee will make a recommendationthe Board of Directors as
whether to accept or reject the resignation of snchmbent director, or whether other action shdddaken. The Board of Directors will
on the resignation, taking into account the conmaaiét recommendation, and publicly disclose (by a preksase, a filing with the Securit
Exchange Commission or other broadly disseminatedn® of communication) its decision regarding émeléred resignation and the ratiol
behind the decision within 90 days following céctition of the election results. If such incumbdinector’s resignation is not accepted by
Board of Directors, such director will continuegerve until the next annual meeting and until hit@r successor is duly elected or his ol
earlier resignation or removal.

Your shares will be voted as you instruct via tekegghone or Internet voting procedure describedhenProxy Card or the Notice
Internet Availability of Proxy Materials, or as yapecify on your Proxy Card(s) if you elect to vbtemail. If unforeseen circumstances (s
as death or disability) require the Board of Dioestto substitute another person for any of theatiar nominees, your shares will be votec
that other person.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE TO RE-ELECT MR. DEVITRE, MS. HOLDEN, AND
MR. VON SCHIMMELMANN, AND TO ELECT MR. TRUJILLO, AS DIRECTORS TO SERVE UNTIL THE 2014 ANNUAL
MEETING OF STOCKHOLDERS OR UNTIL THEIR RESPECTIVE S UCCESSORS ARE ELECTED AND QUALIFIED.
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Corporate Governanc

CORPORATE GOVERNANCE
Summary of Corporate Governance Practices

The Board of Directors believes that strong corfmgmvernance is key to loigem stockholder value creation. Over the years Bmarc
of Directors has responded to evolving governartemdsirds by enhancing our practices to best séweeirtterests of the Company

stockholders, including:

Annual election of directors(approved by stockholders in 2012; phased in begiimg in 2013)

Proxy accessOur Bydaws permit qualifying stockholders or groups ofilifying stockholders that have each beneficialyned a
least 3% of the Comparg/common stock for three years to nominate up taggnegate of 20% of the members of the Board ane
information and supporting statements regardingehwmminees included in the Company'’s proxy statéme

Majority vote standard in uncontested electionsEach director must be elected by a majority of sai&st, rather than by a plural
No stockholder rights plan (“poison pill”).

If proposal 4 is approved, stockholders will havelte ability to call a special meeting of stockholdet

No supermajority voting provisions in the Companys organizational documents

Independent Board.Our Board is comprised of all independent directereept our Chief Executive Offic

Independent non-executive chairmanThe Chairman of the Board of Directors, Jack Greegbis a norexecutive independe
director.

Independent Board committeesEach of the Audit Committee, Compensation and Ben€ommittee, and Corporate Governe
and Public Policy Committee is made up of independiérectors. Each standing committee operatesruaderitten charter that h
been approved by the Board.

Confidential stockholder voting. The Companys Corporate Governance Guidelines provide thatvtite of any stockholder will n
be revealed to anyone other than a non-employexdatab of votes or an independent election inspeetccept as set forth therein.

Committee authority to retain independent advisors.Each of the Audit Committee, Compensation and Ben€ommittee, ar
Corporate Governance and Public Policy Committetha authority to retain independent advisors.

Robust code of conductThe Company is committed to operating its busivagis honesty and integrity and maintaining the leig
level of ethical conduct. These absolute valuessarbodied in our Code of Conduct and require thiatyecustomer, employee, ag
and member of the public be treated accordinglye Tompany Code of Conduct applies to all employeesthe Companyg’ senio
financial officers are also subject to an additlooade of ethics, reflecting the Compasycommitment to maintaining the higl
standards of ethical conduct.

Stock ownership guidelines for senior executives drdirectors. Significant stock ownership requirements for outiseexecutive
and directors strongly link the interests of mamaget and the Board with those of stockholders.

Prohibition on pledging and hedging of company stdc by senior executives and directorsAs noted below in Compensatic
Discussion and Analysis-Executive SummaBxecutive Compensation and Corporate Governancemereork,” the Companys
insider trading policy prohibits the Company’s extbee officers and directors from pledging the Camy's securities or engaging
hedging or short-term speculative trading of then@any’s securities, including, without limitation, shedles or put or call optio
involving the Company’s securities.

Stockholder engagementThe Company regularly engages with its stockholtteizetter understand their perspecti

You can learn more about our corporate governagiogsiting the “Investor Relations, Corporate Gawamce” portion of the Compary’

website, www.westernunion.comor by writing to the attention of: Investor Rédais, The Western Union Company, 12500 East Be
Avenue, Mailstop M23IR, Englewood, Colorado 80112.
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Independence of Directors

The Board of Directors has adopted Corporate Garera Guidelines, which contain the standards HeaBbard of Directors will use
determine whether a director is independent. Actlireis not independent under these categoricatiarals if:

e The director is, or has been within the last threars, an employee of Western Union, or an immedahily member of the direci
is, or has been within the last three years, aowdike officer of Western Union.

» The director has received, or has an immedetgly member who has received, during any twehaith period within the last thr
years, more than $120,000 in direct compensatiom f?Western Union, other than director and commiféss and pension or otl
forms of deferred compensation for prior servic®yed such compensation is not contingent invaay on continued service).

» (i) The director is a current partner or empleyd# a firm that is Western Unianinternal or external auditor; (ii) the directashal
immediate family member who is a current partnesuch a firm; (iii) the director has an immediagenfly member who is a curre
employee of such a firm and personally works on t&tesUnions audit; or (iv) the director or an immediate famihember we
within the last three years a partner or employesioh firm and personally worked on Western Unsoanidit within that time.

e The director or an immediate family member is, as been within the last three years, employed asxaaoutive officer of anoth
company where any of Western Union’s present exexaffficers at the same time serves or servechahdompanys compensatic
committee.

* The director is a current employee, or an immedfateily member is a current executive officer, ota@ampany that has me
payments to, or received payments from, WesterrotJfor property or services in an amount whichany of the last three fisc
years, exceeded the greater of $1 million or 2%uch other compar's consolidated gross revenues.

e The director is a current employee, or an immeditaly member is a current executive officer, af@npany which was indebtec
Western Union, or to which Western Union was inddbtvhere the total amount of either comparigdebtedness to the other, in
of the last three fiscal years, exceeded 5% or mbseich other company’s total consolidated assets.

* The director or an immediate family member @uarent officer, director, or trustee of a charigabrganization where Western Unien’
(or an affiliated charitable foundati®)' annual discretionary charitable contributionsht® charitable organization, in any of the
three fiscal years, exceeded the greater of $lomitir 5% of such charitable organization’s cordatied gross revenues.

In determining the independence of the directang, Board believes that the following relationshipsnsidered individually, a
immaterial for purposes of determining independeand will review all other relationships on a cdse case basis to determine
independence of the director:

* Owning or holding Western Union Common Stock oriam to acquire Western Union Common Stock in ataoce with Weste
Union’s equity compensation plans.

e Service as an officer or employee of Western Umioits subsidiaries that ended more than threesyago

« Employment or affiliation with the auditor of WesteUnion by a director or immediate family membédnoapersonally worked «
Western Union’s audit that ended more than thregsyago.

* Having a family member that is an employee of Wasténion as long as such individual has not beeaxatutive officer of Weste
Union within the last three years.

The Board has reviewed the independence of themudirectors under these standards and the réild® dNew York Stock Exchan
and found Mr. Devitre, Mr. Goodman, Mr. Greenbévig, Holden, Ms. Fayne Levinson, Mr. Mendoza, Mrlédj Mr. von Schimmelmann, a
Mr. Truijillo to be independent.
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Board Leadership Structure and Role in Risk Oversigt

The Board has a nosxecutive Chairman. This position is independemmfmanagement. The Chairman sets the agendasdqreside
over the Board meetings as well as meetings oifntependent directors. The Chief Executive Offise member of the Board and particip
in its meetings. The Board believes that this leslup structure is appropriate for the Companyhe time because it allows for indepent
oversight of management, increases managementraatdity, and encourages an objective evaluatibmanagemens performance relati
to compensation.

The Board regularly devotes time during its meeting review and discuss the most significant rifksing the Company, a
managemens$ process for identifying, prioritizing, and resporg to those risks. During these discussions,Gheef Executive Officer, tt
General Counsel, and the Chief Financial Officexspnt managementprocess for assessment of risks, a descriptidgheofmost significal
risks facing the Company, and any mitigating fagtptans, or policies in place to address and roptfibse risks. The Board has also dele¢
risk oversight authority to its committees.

Consistent with the New York Stock Exchange listisigndards, to which the Company is subject, theitACommittee bea
responsibility for oversight of the Compasypolicies with respect to risk assessment andmiakagement and must discuss with manage
the major risk exposures facing the Company andtigygs the Company has taken to monitor and cosuicii exposures. The Audit Commi
is also responsible for the oversight of the Compaicompliance with legal and regulatory requiremewtsich represent many of the m
significant risks the Company faces. During the k@bmmittee’s discussion of risk, the CompanZhief Executive Officer, General Coun
Chief Financial Officer, Chief Compliance Officemd Chief Internal Auditor present information gratticipate in discussions with the At
Committee regarding risk and risk management.

While the Board committee with primary oversight rifk is the Audit Committee, the Board has deledab other committees 1
oversight of risks within their areas of resporigipiand expertise. For example, in light of theddth and number of responsibilities tha
Audit Committee must oversee, and the importancthefevaluation and management of risk relatedhéoGompanys compliance prograr
and policies associated with antbney laundering laws, including investigationsotiter matters that may arise in relation to sue¥s)ahe
Board delegated oversight of those risks to thgp@ate Governance and Public Policy Committee, wnéports regularly on these matter
the Board. During the Corporate Governance andi®Rolicy Committees discussions of these matters, each of the GeGeraisel and Chi
Compliance Officer regularly present to and pgptite in discussions with the Corporate GovernandePaiblic Policy Committee. In additic
the Compensation and Benefits Committee of the Bo&Directors oversees the risks associated WighGompanys compensation practic
including an annual review of the Company’s riskessment of its compensation policies and practareits employees and the Compasny’
succession planning process.

Committees of the Board of Directors

The current members of each Board Committee aiedtet in the table below.

Corporate

Governance Compensation
Director Audit & Public Policy & Benefits
Dinyar S. Devitre X X Q)
Hikmet Ersek
Richard A. Goodman X (2) X
Jack M. Greenberg
Betsy D. Holden X X ()
Linda Fayne Levinson X X
Roberto G. Mendoza X X
Michael A. Miles, Jr. X X
Wulf von Schimmelmann X X
Solomon D. Trujillo X

(1) Chairperson
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Board and Committee Governing Documents

Each committee operates under a charter approveéldebBoard. The Comparg/’Audit Committee Charter, Compensation and Bes
Committee Charter, Corporate Governance and P&llicy Committee Charter, and Corporate Governdhgglelines are available withc
charge through the “Investor Relations, Corporatedgenance” portion of the Company’s websugyw.westernunion.comor by writing to th
attention of: Investor Relations, The Western Urtmmpany, 12500 East Belford Avenue, Mailstop M23Rglewood, Colorado 80112.

Audit Committee

The Audit Committee consists of three or more does; each of whom the Board has determined hawmaterial relationship with tl
Company and is otherwise “independeuntider the rules of the New York Stock Exchange.diector may serve as a member of the A
Committee if such director serves on the audit cdtess of more than two other public companies sgithe Board determines that s
simultaneous service would not impair the abilifysach director to effectively serve on the Audiir@mittee. Currently, none of the Au
Committee members serve on more than three auditmitbees (including the ComparsyAudit Committee). All Audit Committee memb
must be financially literate, and at least one memhust have accounting or related financial mamage expertise. The Board of Direct
has determined that Mr. Devitre and Mr. Goodmanaardit committee financial experts as defined lgmni407(d)(5) of Regulation K- The
Audit Committee assists the Board of Directors tffilfing its oversight responsibilities with resgteto: (i) the integrity of the Compary’
consolidated financial statements, (ii) the Comparmpmpliance with legal and regulatory requiremgefiii} the independent registered pul
accounting firm’s qualifications and independeneed (iv) the performance of the Compasyhternal audit function and indepenc
registered public accounting firm.

The Audit Committee has established a policy togpprove all audit and nceuddit services provided by the independent regis
public accounting firm. These services include tsérvices, audit-related services, tax services, aher services. Any pigpproval i
detailed as to the particular service or categdigeovices and is subject to a specific budget.ere-approved, the services and gpgrove!
amounts are monitored against actual charges matuand any modifications, if appropriate, must peraved. During 2012 the Audi
Committee met twelve times.

Compensation and Benefits Committee

The Compensation and Benefits Committee (the “Corsation Committee”fonsists of two or more directors, each of whomBbarc
has determined has no material relationship wigh@ompany and is otherwise independent under ks ai the New York Stock Exchan
Each member of the Compensation Committee alsosnketdefinitions of “outside directotinder Section 162(m) of the Internal Reve
Code and “non-employee director” under Rule 16m8eau the Securities Exchange Act of 1934, as antende

Pursuant to its charter, the Compensation Comntiiésethe authority to administer, interpret ankie tany actions it deems appropriat
connection with any incentive compensation or ggpbiétsed plans of the Company, any salary or otipensation plans for officers and o
key employees of the Company, and any employeefibendringe benefit plans, programs, or policieisthe Company. In addition to otl
duties which may be assigned by the Board, the @msgtion Committee is responsible for (i) in cotaidn with senior manageme
establishing the Comparg/general compensation philosophy, and oversebmglévelopment and implementation of compensat@icies
including reviewing and approving incentive compi® and equitypased plans of the Company that are subject todBapproval an
recommending to the Board compensation for exeeutive directors, (ii) reviewing and approvirgyporate goals and objectives relevatr
the compensation of the Chief Executive Officer atiter executive officers, evaluating the perforoeanf the Chief Executive Officer a
other executive officers in light of those goalsdawbjectives, and setting compensation levels fier €hief Executive Officer (with tl
ratification of the independent directors of theaBt) and other executive officers based on thiduetian and such other factors as
Compensation Committee deems appropriate and irbés¢ interests of the Company, (iii) to the extpatmitted by law, establishir
overseeing, and delegating authority to employeanaittees with respect to employee compensationeaefit plans, except with respec
awards to anyone subject to Section 16 of the &&murExchange Act of 1934, (iv) overseeing requiatcompliance with respect
compensation matters, (v) reviewing and making meoendations to the Board regarding severance odlasitarmination agreements with
Company’s Chief Executive Officer or a person bedogsidered for promotion or hire as the Comparghief Executive Officer which &
outside of the scope of the CompaExecutive Severance Policy and approving any sugkements with any other current or for
executive officer of the Company which are outditle scope of such policy, (vi) approving grants/andwards of options, restricted stc
restricted stock units, and other forms of equiigdrd compensation under the Company’s eduased plans, (vii) reviewing with managen
and preparing an annual report regarding the Cogipan
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Compensation Discussion and Analysis to be includetthe Company Proxy Statement and annual report, (viii) repgrtactivities of th
Compensation Committee to the Board of Directorsaaegular basis and reviewing issues with the @@ar the Compensation Commi
deems appropriate, (ix) preparing an annual pedocea evaluation of the Compensation Committee anidbgtically reviewing and assess
the adequacy of its charter, (x) in consultationhwihe Chief Executive Officer, reviewing managemsnccession planning, and |
periodically reviewing the Company’s overall orgeaational health by discussing the effectivenesh@fCompanys principal strategies relal
to human capital management, recruiting, retenttanger development, and diversity.

The Compensation Committee delegates certain ak#ponsibilities to four subemmittees comprised of employees of the Com
with appropriate technical expertise. The Compeénosaommittee maintains responsibility to monitiee subeommittees, including those w
fiduciary responsibilities, such as investment gtah administration duties. The sabmmittees report periodically to the Compens:
Committee. The four sub-committees are:

Investment Council—responsible for investment asded management of the CompanyRetirement and funded Health
Welfare benefit programs.

Employee Benefits Committee—responsible for the iagrmation, compliance, and operation of the Conys Retirement ar
Health and Welfare benefit programs and policies.

Plan Design Committee—responsible for all strigthn-fiduciary settlor capacity functions relatedthe Companys Retiremer
and Health and Welfare benefit programs and pdlicie

Equity Plan Committee—responsible for the admiatstn, compliance, and operation of the Comparylobal Equity progran
and policies.

As noted above, the Compensation Committee conslls senior management in establishing the Comigggneral compensati
philosophy. The Chief Executive Officer and the &ixtése Vice President and Chief Human Resourcegc€@ffvork with the compensati
consultant engaged by the Compensation Committdeuelop executive compensation recommendatiorthéo€ompensation Committee.

The Compensation Committee regularly consults wittside compensation advisors in performing itsedutin 2008, the Compensat
Committee retained Frederic W. Cook & Co., Incassist with the Company’s a@going compensation philosophy, to provide executie
director compensation consulting services, andsgisawith other matters related to executive aingctbr compensation. The Compense
Committee has the authority to retain and dismigspensation consultants, as well as to establisis¢bpe of the consultastvork. While th
consultant reports to the Compensation Committesr clthe consultant works with the Compasiyiuman resources staff and exect
management as approved by the Compensation Corarcitir. The consultant does not discuss analysisa@mmendations related to
compensation of the Company’s Chief Executive @ffiwith the human resources staff or executive memeant.

The Compensation Committee, pursuant to its chagularly reviews and recommends to the BoarDicgctors compensation for t
non-employee directors.

During 2012 , the Compensation Committee met siesi.

Corporate Governance and Public Policy Committee

The Corporate Governance and Public Policy Comeittensists of two or more directors who have ncendtrelationship with tt
Company and are otherwise independent under the afilthe New York Stock Exchange. All of the mermskaf the Corporate Governance
Public Policy Committee meet the independence statsdset forth in the rules of the New York Stocicliange. The Corporate Governe
and Public Policy Committee is responsible for¢gommending to the Board of Directors criteria Barard and committee membership,
considering, in consultation with the Chairman o Board and the Chief Executive Officer, and riticyi candidates to fill positions on 1
Board of Directors, (iii) evaluating current direct for renomination to the Board of Directors, (iv) recomrdig the director nominees -
approval by the Board of Directors and the stoctted, (v) recommending to the Board of Directorgaapiments to committees of the Bo
of Directors, (vi) recommending to the Board of €itors corporate governance guidelines addressimmpng other matters, the s
composition, and responsibilities of the Board @febtors and its committees, (vii) reviewing atdeannually and recommending modificati
to the Board of Directors corporate governance gjinids, (viii) advising the Board of Directors witlespect to the charters, struct
operations, and membership qualifications for tagous committees of the Board of Directors, ingtgdpolicies for removal of members ¢
rotation of members among other committees of thar® of Directors, (ix) overseeing the developmemd implementation of an orientat
and continuing education program for directors,gsfablishing and implementing selaluation procedures for the Board of Directord s
committees, (xi) reviewing stockholder proposalsmsiited for inclusion
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in the Company’s Proxy Statement, (xii) reviewimge tCompanys related persons transaction policy, and as nages®viewing specifi
related person transactions, (xiii) reviewing amldising the Board of Directors regarding matterspablic policy and social responsibil
which are relevant to the Company or the indusirieghich the Company operates, including withanitiation trends, policies, and regulat
developments relating to immigration and charitagilng activities, and (xiv) reviewing the Compasycompliance programs and polic
relating to antimoney laundering laws, including investigation®trer matters that may arise in relation to suetsland periodically reportit
to the Board as to the status of and developmaritsd area.

During 2012 , the Corporate Governance and Pulgicy’Committee met seven times.

Chief Executive Officer Succession Planning

The Company's Board of Directors has developed \eergance framework for Chief Executive Officer segsion planning that
intended to provide for a talerith leadership organization that can drive the @any's strategic objectives. Under its governarm@éwork
the Board of Directors:

» Reviews succession planning for the Chief Execufificer on an annual basis. As part of this precdise Chief Executive Offic
reviews the annual performance of each membereofrthnagement team with the Board and the Boardgesga a discussion w
the Chief Executive Officer and the Chief Human &eses Officer regarding each team member andcetima member's developme

* Maintains a confidential plan to address anyxpeeted shorterm absence of the Chief Executive Officer andviifies candidate
who could act as interim Chief Executive Officetlire event of any such unexpected absence; and

» ldeally three to five years before the retiremefnthe current Chief Executive Officer, managesghecession process and determr
the current Chief Executive Officer's role in tipabcess.

Communications with the Board of Directors

Any stockholder or other interested party who desio contact the non-management directors or tther smmembers of the Company’
Board of Directors may do so by writing to: The \Wes Union Company, Board of Directors, 12500 Edford Avenue, Mailstop M21A
Englewood, Colorado 80112. Communications thatratended specifically for nomanagement directors should be addressed to griat
of the Chairperson of the Corporate GovernanceRaridic Policy Committee. All communications will berwarded to the Chairperson of
Corporate Governance and Public Policy Committdessnthe communication is specifically addressedriother member of the Board
which case, the communication will be forwardedhat director.

Board Attendance at Annual Stockholders’ Meeting

Although the Company does not have a formal potayarding attendance by members of the Board ofdiirs at the Compary’
annual meeting of stockholders, it encourages tiredo attend. All members of the Board of Direstattended the Company’s 20ABnua
Meeting of Stockholders.

Presiding Director of Non-Management Director Meetngs

The nonmanagement directors meet in regularly scheduletigive sessions without management. The ChairniaheoBoard ¢
Directors, Mr. Greenberg, is the presiding direetbthese meetings.

Nomination of Directors

The Companys Board of Directors is responsible for nominatitigctors for election by the stockholders andnfjlany vacancies on t
Board that may occur. The Corporate GovernancePardic Policy Committee is responsible for ideritify, screening, and recommenc
candidates to the Board for Board membership. Thp@ate Governance and Public Policy Committees duet have any single method
identifying director candidates but will consideandidates suggested by a wide range of sourcdsding by any stockholder, director,
officer of the Company.
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Director Qualifications

General criteria for the nomination of director dalates include experience, high ethical standamdkintegrity, skills, diversity, abili
to make independent analytical inquiries, undeditapnof the Companyg business environment, and willingness to devdemaate time 1
Board duties—all in the context of an assessment of the perdenezds of the Board at that point in time. In eisémg its director nominatic
responsibilities, the Corporate Governance and i@ublicy Committee considers diversity in gendethnicity, background, and cultu
viewpoints when considering director nominees, gitlee global nature of the Compasybusiness. However, the Board has not adof
formal policy governing director diversity. The etiveness of the nomination process is evaluagetidoBoard each year as part of its an
self-evaluation and by the Corporate GovernancePardic Policy Committee as it evaluates and idiestidirector candidates.

Each director is expected to ensure that othettiegignd planned future commitments do not matgriaterfere with the membes’
service as a Board or Committee member. The Caigp@avernance and Public Policy Committee will édescandidates for election to
Board suggested in writing by a stockholder and mihke a recommendation to the Board using the saitexia as it does in evaluati
candidates submitted by members of the Board cédbirs. If the Company receives such a suggestienCompany may request additic
information from the candidate to assist in itslesdon.

Stockholder Nominees

Stockholders may submit nominations for directondidates by giving notice to the Secretary of thmmPany at 12500 East Belfc
Avenue, Mailstop M21A2, Englewood, Colorado 801T8Be requirements for the submission of such stdddnanominations are set forth
Article 1l, Section 8 of the Company’s By-Laws, whiare available on the Company’s websitew.westernunion.com

Submission of Stockholder Proposals

Stockholder proposals requested to be includedéompanys Proxy Statement for its 2014 Annual Meeting afcBholders pursua
to Exchange Act Rule 14&must be received by the Company not later thaceBéer 18, 2013. Even if a proposal is not subthittetime tc
be considered for inclusion in the CompaniProxy Statement for its 2014 Annual Meeting afcRholders, a proper stockholder proposi
director nomination may still be considered at @@mpanys 2014 Annual Meeting of Stockholders, but onlthié proposal or nomination
received by the Company no sooner than Januarg@®04 and no later than March 1, 2014 and otheradseplies with the Company’s By-
Laws. All proposals or nominations a stockholdesheis to submit at the meeting should be directébtporate Secretary, The Western Ui
Company, 12500 East Belford Avenue, Mailstop M21B&glewood, Colorado 80112.

Code of Ethics

The Company’s Directos’ Code of Conduct, Code of Ethics for Senior Fimgn©fficers, Reporting Procedure for Accountingd
Auditing Concerns, Professional Conduct Policy Adtorneys, and the Code of Conduct are availabkhauit charge through thdnvesto
Relations, Corporate Governance” portion of the @any’s website www.westernunion.com or by writing to the attention of: Inves
Relations, The Western Union Company, 12500 EadioikeAvenue, Mailstop M23IR, Englewood, Colorad0132. In the event of .
amendment to, or a waiver from, the Compangbde of Ethics for Senior Financial Officers, @@mpany intends to post such informatiol
its website www.westernunion.com
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COMPENSATION OF DIRECTORS

The following table provides information regarditie compensation of our outside directors for 20Hkmet Ersek, our President ¢
Chief Executive Officer, does not receive additicc@npensation for his service as a director.

2012 DIRECTOR COMPENSATION

Fees Earned or Stock Option All Other
Paid in Cash Awards Awards Compensation Total

Name ($000) (1) ($000) (2) ($000) (3) ($000) (4) ($000) (5)
Jack M. Greenberg 125.0 175.0 175.0 26.8 501.8
Dinyar S. Devitre 110.0 — 130.0 25.3 265.3
Richard A. Goodman 104.1 130.0 — 215 255.6
Betsy D. Holden 106.0 130.0 — 17.1 253.1
Linda Fayne Levinson 120.0 65.0 65.0 0.1 250.1
Roberto G. Mendoza 95.0 65.0 65.0 0.4 225.4
Michael A. Miles, Jr. 95.0 130.0 — 15 226.5
Dennis Stevenson (6) — 86.3 128.7 — 215.0
Wulf von Schimmelmann 85.0 130.0 — 15 216.5
Solomon D. Trujillo 38.1 58.6 — 1.4 98.1
Footnotes:

(1) Ms. Fayne Levinson and Mr. Miles elected to receher annual retainer fees fc2012 in the form of equity compensation
described below under “Equity Compensation.” Be@air. Stevenson, a ndvnited States resident director, was required i12@
receive his annual retainer fee in the form of gguather than cash, the annual retainer fee for. ldtevenson is reported in St
Awards and Option Awards columi

(2) The amounts in this column represent the valueoolib stock units granted to each director as anmaplity grants as well as t
portion of the annual retainer fee for 2012 recein® Mr. Stevenson in the form of stock awardsckStovards consist of fully ves
bonus stock units that are settled in shares of @@omStock and may be subject to a deferral electimsistent with Internal Rever
Code Section 409A. The amounts shown in this colaranvalued based on the aggregate grant date ¥aiue computed
accordance Financial Accounting Standards Board odeting Standards Codification Topic 718, CompensatStocl
Compensation (“FASB ASC Topic 7189ee Note 16 to the Consolidated Financial Statesnemmiuded in our Annual Report
Form 1(-K for the year ended December 31, 2012 for a disicun of the relevant assumptions used in calagatiese amounts.

(3) The amounts in this column represent the valugptibns granted by Western Union as annual equinty as well as the portion
the annual retainer fee for 2012 received by MevBhson in the form of option awards. The amourag/s in this column are valu
based on the aggregate grant date fair value coetgpih accordance with FASB ASC Topic 718. See Mot the Consolidate
Financial Statements included in our Annual ReportForm 1K for the year ended December 31, 2G&P a discussion of tt
relevant assumptions used in calculating these atsou

(4) All Other Compensation includes matches under tben@an’s gift matching program that the Company made @i2. Outsidt

directors are eligible to participate in the Compgés gift matching program on the same terms as ¥vedtnion’s executive office
and employees. As noted below, contributions madkrected to be made to an eligible organizatiap,to an aggregate amount
$25,000 per calendar year, will be matched by tleen@any. Matching contributions to various charitieesre made on behalf of |
following directors: Mr. Greenbe—$25,000; Mr. Devitre—$25,250; Mr. Goodman—$20,0005. Holden—%7,000; and M
Mendoz—%®50. The charitable contributions match amount réegbfor Mr. Devitre represent matches made byGbenpany in 201
with respect to charitable contributions made by. evitre in 2012 and 2011. The remainder of thevamh included in All Othe
Compensation represents travel and entertainmestisdor directors’ spouses incurred in connectidthvdoard of Directorsrelatec
events.

THE WESTERN UNION COMPANY - Proxy Statemertit8




Compensation of Directol

(5) As ofDecember 31, 2012 , each individual who servedraswside director during 201Bad outstanding the following numbel
stock units and options:

Name Stock Units Options
Jack M. Greenberg 10,965 458,457 (A)
Dinyar S. Devitre 21,365 108,315
Richard A. Goodman 7,271 —
Betsy D. Holden 35,192 53,980
Linda Fayne Levinson 28,403 143,253
Roberto G. Mendoza 25,889 115,195
Michael A. Miles, Jr. 55,028 53,980
Dennis Stevenson 27,410 133,069
Wulf von Schimmelmann 23,432 26,789
Solomon D. Trujillo 3,497 —

(A) Includes 217,845 options received pursuant ¢ommversion of First Data option awards to Westgmion option awards.
(6) Effective May 23, 2012, Dennis Stevenson ceasegihgaas a director of the Compatr

Cash Compensation

In 2012, each outside director (other than our Ea&peutive Chairman) received the following cash pensation for service on ¢
Board and committees of our Board:

« an annual Board retainer fee of $85,(

* an annual committee chair retainer fee of $15,@0QHe chairperson of the Corporate GovernancePadic Policy Committee of o
Board; and

» an annual committee chair retainer fee of $25,@0@He chairperson of each of the Audit Committee tne Compensation Commit
of our Board, and a $10,000 committee member retdee for each other member of the Audit Committeeur Board.

Effective January 1, 2013, the committee chair ahmetainer fee for the Corporate Governance arai®®olicy Committee of ol
Board was increased to $25,000.

Equity Compensation

The 2012 outside director equity awards were gchptasuant to our 2006 NdBmployee Director Equity Compensation Plan and
Western Union Company 2006 Lodgrm Incentive Plan. All stock units will be settlen shares of Common Stock and may be subjec
deferral election consistent with Internal Reve@agle Section 409A. The purpose of these awardsasitance the interest of Western Ui
and its stockholders by encouraging increased siotlership by our outside directors and by helpirgCompany attract, motivate, and re
highly qualified outside directors.

Each outside director, except for our non-Unitedté&d resident director, has the option of electmgeceive such direct@’annue
retainer fees described above in the form of (agash, (b) all fully vested stock options, (c) fallly vested stock units, (d) a combinatior
75% fully vested stock options and 25% fully vesséatk units, (e) a combination of 50% fully vesstdck options and 50% fully vested st
units, or (f) a combination of 75% fully veststbck units and 25% fully vested stock options.HEaatside director may also elect to rec
such director’s annual equity grant in the fornan§ of the above alternatives, other than all cash.

Each outside director (other than our Nexecutive Chairman) is eligible to receive an ahmagity grant with a value of $130,000
service on our Board and committees of our Board.

Compensation of Our Non-Executive Chairman

Our NonExecutive Chairman receives the following compensain lieu of the compensation described abovediar other outsic
directors:
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« an annual retainer fee of $125,000;
e an annual equity grant with a value of $350,

Our Non-Executive Chairman has the option to rexeiis annual retainer fee in the forms discusseovebunder“- Equity
Compensation.”

Charitable Contributions

Outside directors may participate in the Compaigyfsmatching program on the same terms as Wedderan's executive officers al
employees. Under this program, contributions u$160,000 per calendar year that the director méakelse Western Union Foundation (
“Foundation”)without designating a recipient organization will imatched by the Company $2 for every $1 contribumntributions made
directed to be made to an eligible organizationdefned in the program, up to an aggregate amofi®25,000 per calendar year will
equally matched by the Company through the Fouodati

Reimbursements

Directors are reimbursed for their expenses incumeattending Board, committee and stockholdertmge, including those for trav
meals, and lodging.

Indemnification Agreements

Each member of the Board of Directors has enterdd & Director Indemnification Agreement with theor@pany to clarif
indemnification procedures. Consistent with theeimdification rights already provided to directork tbe Company in the Comparsy’
Amended and Restated Certificate of Incorporatéath agreement provides that the Company will imdignand hold harmless each outs
director to the fullest extent permitted or authed by the General Corporation Law of the Stat®efaware in effect on the date of
agreement or as such laws may be amended or rdplagecrease the extent to which a corporation mdgmnify its directors.

Equity Ownership Guidelines

Each outside director is expected to maintain arntgdnvestment in Western Union equal to five tBrtee annual cash retainer, wt
must be achieved within five years of the directanitial election to the Board. The holdings thay be counted toward achieving the ec
investment guidelines include outstanding stockrdw/ar units, shares obtained through stock opticercise, shares owned jointly with
separately by the director’s spouse, shares purdhas the open market and outstanding stock optereived in lieu of cash retainer fees.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors oét@ompany oversees the Companiihancial reporting process on behalf of
Board of Directors. Management has the primaryamesibility for the consolidated financial statenseand the reporting process, including
systems of internal controls. The Companyhdependent registered public accounting firnreisponsible for auditing those consolid:
financial statements and expressing an opiniom aghether they present fairly, in all material resg, the Compang’consolidated financi
position, results of operations, and cash flowsanformity with United States generally acceptecbanting principles.

In fulfilling its oversight responsibilities, theudlit Committee reviewed and discussed the audidedalidated financial statements of
Company set forth in the Company’s 2012 Annual RefmoStockholders and the Company’s Annual ReporForm 10K for the year ende
December 31, 201&ith management of the Company. The Audit Committlse discussed with Ernst & Young LLP, independexistere
public accounting firm for the Company, the matterguired to be discussed under Statement on Agd8tandards No. 61Cbmmunicatio
with Audit Committees,”as amended and as adopted by the Public CompamyuAiing Oversight Board in Rule 3200T. The Statenos
Auditing Standards No. 61 communications includeoag other items, matters relating to the condudcam audit of the Company’
consolidated financial statements under the staisdafrthe Public Company Accounting Oversight Bdaidited States).

The Audit Committee has received the written disates from Ernst & Young LLP required by the Puliompany Accountir
Oversight Board Ethics and Independence Rule 3%2@nmmunication with Audit Committees Concerning épendence,fegarding Ernst .
Young LLP’s independence, has considered the cahilitstt of non-audit services with the auditorsidependence, and has discussed
Ernst & Young LLP their independence from the Compa

In reliance on the review and discussions descrdi®n/e, the Audit Committee recommended to the @o&mDirectors that the audit
consolidated financial statements be included é@ompany’s Annual Report on Form 10-K for the yeaded December 31, 201 filing
with the Securities and Exchange Commission.

Audit Committee

Richard A. Goodman (Chairperson)
Dinyar S. Devitre

Linda Fayne Levinson

Roberto G. Mendoza

Michael A. Miles, Jr.
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COMPENSATION AND BENEFITS COMMITTEE REPORT

The Compensation and Benefits Committee has revieavel discussed the CompasmyCompensation Discussion and Analysis
management and, based on such review and discuisgo@ompensation and Benefits Committee recometktmthe Board of Directors tl
the Compensation Discussion and Analysis be includéhe Company’s Proxy Statement and its Annugdd®t on Form 10-K.

Compensation and Benefits Committee
Betsy D. Holden (Chairperson)

Richard A. Goodman

Roberto G. Mendoza

Wulf von Schimmelmann

Solomon D. Trujillo
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COMPENSATION DISCUSSION AND ANALYSIS

EXECUTIVE SUMMARY

The Western Union Company provides people and bases with fast, reliable, and convenient way®ial snoney and make payme
around the world. Western Union is unique in offgria regulated financial service in nearly everyuntoy in the world. Our business
complex, our regulatory environment is disparatd daveloping, our consumers are different from ¢haddressed by traditional finan
services firms, and our agent and client relatigpgsshre numerous and varied. Managing these coitipiexas been at the center of Wes
Union’s success, and our leadership must be capéblgpporting our Company’s goals amid this comipye

Business Performance
In 2012, the Company delivered:
» Revenue of $5.7 billion, up 3% from 20
»  Operating income of $1.3 billion, down 4% from 2¢
e Operating income margin of 23.5%; i

»  Cash flow from operations of $1.2 billic

Executive Compensation Corporate Governance Framewk

The Compensation and Benefits Committee of the @aérDirectors (the “Compensation Committee” or rffomittee”) engages in ¢
ongoing review of the Company’s executive compeaosaand benefits programs to ensure that they stighe Companys compensatic
philosophy and objectives, as described in “-Egthblg and Evaluating Executive Compensati@uw Executive Compensation Philoso
and Objectivesbelow, and ultimately serve the interests of ooclgholders. The Comparg/practices include the following, each of wt
reinforces our executive compensation philosopltd/abjectives:

e Long-Term Incentive Awards Closely Linked to Performance Objectives:Since 2009, the vesting of an increasing percenté
long-term incentive awards has been tied to the @my's strategic and financial performance. The commiitéends that the anni
longterm incentive awards granted to those servingénpiosition of Chief Executive Officer or ExecutiVice President, at the tir
of grant, be at-risk, performance-based equity amsation in the form of performanbeased restricted stock units and stock opt
which have value to an award recipient only if aertperformance goals are achieved or our stoae m@ppreciates. To further al
the interests of the named executive officers whth Companys stockholders, in February 2012, the committedampnted payo
modifiers which limit the percentage of the 2012fpenance-based restricted stock unit awards tlzt vest based on the Company’
total stockholder return (“TSR") performance relatito the TSR performance of the S&P 500 Index thedCompanys stock pric
performance over a three-year performance period.

» Emphasis on Future Pay Opportunity Versus Current Riy: The Compensation Committee seeks to provide aropppte mix o
compensation elements, including finding a balaameng current versus long-term compensation anl gassus equityase!
compensation. The committee believes that edualyed compensation aligns the interests of our daecutive officers with tho
of our stockholders and encourages our named execofficers to continue to deliver results ovetoager period of time. Tt
committee believes that the compensation awardesutonamed executive officers should be moreiskt-by being based on t
Company'’s financial and stock price performancecakdingly, in 2012, all of the lonterm incentive awards delivered to our na
executive officers were in the form of equity-basedpensation.

» Executive Severance Policyin the event of a change-in-control, severance fiterage generally payable only upon a “doublegeid
and change-in-control tax gross-up payments arailmited for individuals promoted or hired as ex@abfficers after April 2009.

» “Clawback” Policy: The Company may recover incentive compensation fma&h executive officer that was calculated baggal
any financial result or performance metric impadtgdraud or misconduct of the executive officer.

THE WESTERN UNION COMPANY - Proxy Statemerit3




Compensation Discussion and Analy

» Stock Ownership Requirements:Our stock ownership guidelines require our Chieééirive Officer to own Western Union st
equal in value to five times his base salary arath ed the other executive officers to own stockadn value to two times his or t
respective base salary. Our executive officersegaired to retain, until the Compasyequired ownership levels have been achi
at least 50% of the aftéax shares acquired upon the vesting of restristedk units and at least 50% of the shares acquiped
exercise of stock options after the payment ofdkercise price, broker fees, and related tax wittihg obligations. We also ha
stock ownership requirements for our directorsgiasussed in the “Compensation of Directors-201&&or CompensatiorkEquity
Ownership Guidelinesabove.

» Prohibition on Pledging and Hedging of the Companys Securities:The Company'’s insider trading policy prohibits thempanys
executive officers and directors from pledging @@mpany’s securities or engaging in hedging ortstesm speculative trading of t
Company’s securities, including, without limitatishort sales or put or call options involving @@empany’s securities.

2012 Say On Pay Vote

As noted above, in its compensation review prodégscommittee considers whether the Compaeyecutive compensation and ben
program serves the best interests of the Compastgtskholders. In that respect, as part of its omgyoeview of the Compang’ executiv
compensation program, the Compensation Committasidered the approval by approximately 98% of tbees cast for the Company’sd)
on pay” vote at the Company’s 2012 Annual Meetih@tmckholders and determined that the Compaexecutive compensation philosof
compensation objectives, and compensation elengamtnued to be appropriate and did not make amgifip changes to the Company’
executive compensation program in response toQhg Zsay on pay” vote.

Pay-For-Performance

The principal components of the 2012 executive camsption program were annual base salary, anngahtives and longerm
incentive awards in the form of stock options aedfgrmancebased restricted stock units. The Compensation Gtieerdesigned the 20
executive compensation program so that performbaased pay elements (annual incentive awards, siptkns, and performandsase:
restricted stock units) constitute a significanttjpm of the executive compensation awarded, detexthat target levels. The following chi
demonstrate that these variable pay elements ceeatpat least 88% of the targeted annual compendatidhe Chief Executive Officer and,
average, 77% of the targeted annual compensatiothéoother named executive officers serving abedfruary 2013. For purposes of tr
charts, the percentage of targeted annual compensats determined based on the annual base satahtarget incentive opportunit
applicable to the named executive officer as ofdbaer 31, 2012.

CEO Compensation Elements NEO Compensation Elements (Average)

12%

M Performance-Based (Annual Incentive Awards, Stock Option Awards,
Performan ce-Based Restricted Stock Units)

Fixed (Base Salary)
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Given that a significant portion of the compensatad our named executive officers is both perforogabased and “at riskyve are
providing the following supplemental table to dersivate the difference between the compensationtegaio our named executive offic
serving as of December 31, 2012 , as comparedetadmpensation “realizable” by such named execuffieers for the 2010 to 201fiscal
years. While the manner for reporting equity congagion as‘realizable” compensation differs from the SEC rules relatinght reporting ¢
compensation in the 2012 Summary Compensation Talgldelieve that this table is a useful supplemernihe 2012Summary Compensati
Table. The 201Realizable Compensation Table and the total reakzaompensation reported in the table provideplenpental informatio
regarding the compensation paid to the named eixecoifficers and should not be viewed as a sulistiior the 201Summary Compensati
Table.

2012 Realizable Compensation Table

Proxy Reported Total Realizable Realizable as a
Compensation Compensation % of
Name Year ($000) (1) ($000) (2) Reported
Hikmet Ersek 2012 6,992.2 2,172.3 31%
2011 7,872.4 4,405.8 56%
2010 7,862.8 5,664.6 2%
Scott T. Scheirman 2012 2,463.2 1,057.4 43%
2011 3,130.8 1,965.4 63%
2010 2,147.4 1,868.3 87%
J. David Thompson 2012 3,426.5 2,358.7 69%
2011 N/A N/A N/A
2010 N/A N/A N/A
Rajesh K. Agrawal 2012 2,706.2 1,661.9 61%
2011 1,667.8 1,339.9 80%
2010 N/A N/A N/A
John R. Dye 2012 2,320.8 1,718.3 74%
2011 N/A N/A N/A
2010 N/A N/A N/A

Footnotes:

(1) As reported in the Total column of 2012Summary Compensation Tak

(2) Amounts reported in the calculation of total reabi#e compensation include (a) annualized base gal@) actual bonus payments :
performanc-based cash award payments made to each eligildeu¢ixe in each of the years shown under the Cogipaionequity
incentive plans, (c) the value realized from thereise of stock options and for unexercised stqutlons, the difference between
exercise price and the closing stock price on Ddmar31, 2012, each reported in the year grantejitt{d value realized upon vest
of restricted stock units or performance-basedrietgid stock units and the value of unvested retgidi stock units or performance-
based restricted stock units based on the closiogksprice on December 31, 2012 (including paymandividend equivalents
applicable), each reported in the year granted, &damounts reported in the All Other Compensatiahle for the respective years.

Other Corporate Governance Practices

The Board of Directors believes that strong corfeorgovernance is key to long-term stockholder valteation. Please se€6rporat
Governance-Summary of Corporate Governance Pratitmve for a summary of the Company’s corporateegnance practices.

ESTABLISHING AND EVALUATING EXECUTIVE COMPENSATION

Overview

This Compensation Discussion and Analysis desctitbesnanner in which executive compensation detssare made, the element:
our compensation program, and the compensatioracti ef our named executive officers. The infornragovided in this Compensati
Discussion and Analysis should be read togetheh wit information presented in the “Executive Congadion” section of this Pro»
Statement.
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In this Compensation Discussion and Analysis, veeuBis the philosophy and objectives of our exeeuwtompensation program and t
we compensated each of our named executive offieers2012, the named executive officers consisfeaur Chief Executive Officer, Chi
Financial Officer, our three other most highly campated executive officers serving as executiviearf at the end of 2012, and one for
executive officer who left the Company during 2Cdrad who would have been among the three other highty compensated execut
officers if he remained as an employee of the Comyad the end of 2012. For 2012, the named exexaffficers were:

» Hikmet Ersek, President and Chief Executive Offi&eptember 2010 to prese

» Scott T. Scheirman, Executive Vice President, CRiefancial Officer (September 2006 to present) &hobal Operations (Janus
2012 to November 2012)

e J. David Thompson, Executive Vice President, Gldbperations (November 2012 to present) and Chiefrimation Officer (Apri
2012 to present)

* Rajesh K. Agrawal, Executive Vice President (NovemP011 to present) and President, Western UniaginBes Solutions (Augt
2011 to present)

e John R. Dye, Executive Vice President, General Geluand Secretary (November 2011 to pre

» Stewart A. Stockdale, Former Executive Vice Prasidmd President, Global Consumer Financial Sesv{égril 2011 to Octob
2012)

Our Executive Compensation Philosophy and Objective

The committee believes the Compangxecutive compensation program should rewardractind behaviors that build a foundatior
the long-term strength and performance of the Compehile also rewarding the achievement of stienta performance goals. Consistent
this philosophy, the following objectives providéramework for the Company’s 2012 executive comp#&an program:

* Hold our executives accountable and reward themefsults
» Align our executives’ goals with our stockholslénterests; an

» Attract, retain, and motivate outstanding exseutalent around the world, suited to the Compamyiique nature and structt

Elements of 2012 Executive Compensation Program

The following table lists the material elementsted Companys 2012 executive compensation program. The comanitdieves that tl
design of the Company’executive compensation program balances fixedvandble compensation elements, provides alignmétit the
Company’s short and long-term financial and striategorities through the annual and lotegm incentive programs, and provides stockhe
value creation through the use of payout modifigngch limit the percentage of performancased restricted stock units which may vest k
on the Company relative TSR and stock price performance. Ougrnitiges are designed to drive overall corporatéopmance and individu
performance, with compensation payouts varying frtarget based on actual performance againstegtablished and communica
performance objectives.

Fixed or Variable

Element

Key Characteristics

Why We Pay This
Element

How We Determine
Amount

2012 Decisions

Fixed

Base salary

Fixed compensation
component payable i
cash. Reviewed
annually and adjusted

when appropriate.

Establish a pay
foundation at
competitive levels to
attract and retain
talented executives.

Experience, job scope,

responsibilities, market dat
and individual performance

Two of our six named

executives received a salaf
increase in 2012. See pag€

31.
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Fixed or Variable

Element

Key Characteristics

Why We Pay This
Element

How We Determine
Amount

2012 Decisions

Variable Annual incentive Variable compensatid Motivate and reward |Company performance on (Based on performance
awards component payable ifexecutives for two financial measures: relative to the Annual
cash based on performance on key Incentive Plan financial and
performance against |objectives over the |-Revenue Growth strategic performance
annually established |year. -Operating Income Growth |objectives, the committee
performance certified a payout amount of
objectives. Company performance on |24% of target for each
two strategic objectives:  [named executive officer
other than Mr. Ersek.
-New Revenue Realized [Pursuant to the committee's
relating to Global Consumejexercise of negative
Financial Services, Businegshiscretion, Mr. Ersek did ndt
to-Business, and receive a 2012 Annual
westernunion.com. Incentive Plan award payout.
-Development See pages 31-33.
Implementation of Global
Customer Database.

Variable Performance-Based |Performance-based |Coupled with stock |[Company performance on |Beginning with the annual
Restricted Stock Unit{restricted stock units |options, aligns the |[three financial and strategiq2012 awards, implemented
(excluding Mr. vest over three-year |interests of executive|measures over 2012-2013 (payout modifiers to limit the
Thompson’s new hirglperformance period |with those of our performance period: number of restricted stock
equity grant) based on the stockholders by units that vest based on

Company’s focusing the -Revenue Growth Company’s TSR and stock
achievement of executives on long- [-Earnings Before Interest, |price performance over the
financial performancgterm objectives over §Taxes, Depreciation, and [performance period. See
and strategic multi-year period. Amortization Growth pages 33-34.
objectives. Also -Registered Customer
subject to payout Growth.
modifiers which limit
the percentage of Maximum payout capped a
awards that may vest 200% of target opportunity
based on Company’s Company’s three-year TSR
TSR performance performance does not at le
compared to the S&P meet the TSR performance)
500 Index and stock of the S&P 500 Index.
price performance.
Maximum payout capped al
150% of target opportunity
stock price on December 3
2014 is less than the stock
price on December 30, 201
Variable Stock Options Nonqualified stock |Coupled with Market practice and Similar to the 2011 long-

options that expire te
years after grant and
become exercisable i
25% annual
increments over a
four-year vesting
period.

performance-based
restricted stock units,
raligns the interests of
executives with those
of our stockholders b
focusing the
executives on long-
term objectives over
multi-year period.

individual performance.

term incentive program,
stock options represent 334
of the long-term grant,
reflecting the Company’s
emphasis on tying long-term
incentive awards to the
Company’s strategic and
financial performance. See
page 33-34.

[=)
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The Board of Directors and the Compensation Commite

The Board of Directors oversees the goals and tibgesc of the Company and of the Chief Executiveic@ff, evaluates success
planning with respect to the Chief Executive Offieed evaluates the Chief Executive Offiseperformance. The Compensation Comm
supports the Board by establishing the Compaggneral compensation philosophies and overse¢leindevelopment and implementatiol
the Companys compensation and benefits policies. The Compiems@bmmittee reviews and approves corporate goadsobjectives releve
to the compensation of the Chief Executive Offiaad other executive officers, sets the compensddgiosls of each of the Executive V
Presidents and approves the compensation of thef ERecutive Officer, with the ratification of thedependent directors of the Board.
Compensation Committee’s responsibilities underchsurter are further described in the “Corporatevédioance”section of this Prox
Statement. While not members of the Compensatiomr@ittee, the Chairman of the Board and the Chieédaxve Officer attended .
meetings of the Compensation Committee in 2012ctatribute to and understand the committeeversight of and decisions relating
executive compensation. The Chief Executive Offtidrnot attend portions of the meetings relatmgis compensation.

The committee also engages in an ongoing dialop thie Chief Executive Officer and the Compensattmmmittees compensatic
consultant in the evaluation and establishmenthef ¢lements of our executive compensation progmrensure that they support
Companys executive compensation philosophy and objectifé® committee also received input from the SeMme President, Tale
Management and Total Rewards, in making executivepensation decisions.

The Independent Compensation Consultant

Frederic W. Cook & Co., Inc. (the “Compensation €altant”) provides executive and director compensation ceinguservices to tf
Compensation Committee. The Compensation Consukargtained by and reports to the Compensation rGittlee and participates in |
committee meetings. The Compensation Consultaatring the committee on market trends, as well aglatgyy issues and developments
how they may impact the Company’s executive comams programs. The Compensation Consultant also:

» Participates in the design of executive compensapoograms to help the committee evaluate the djekéetween pay a
performance;

» Reviews market data and advises the committeea@mmending the Chief Executive Officecompensation levels to the Boi
» Reviews and advises the committee regarding thepeasation of the other executive offic
» Reviews and advises the committee regarding directmpensation; ai

» Performs an annual risk assessment of the Coyitgp@ompensation programs, as described in the ¢itkee CompensatioRisk
Management and Compensation” section of this PRiggement.

The Compensation Consultant does not provide ahgraervices to the Company. The Compensation Ctigemhas assessed
independence of the Compensation Consultant purdéaahe NYSE rules and the Company concluded tteatCompensation Consultant’
work for the Compensation Committee did not raisg @onflict of interest.

Setting 2012 Compensation

In late 2011, the Compensation Committee, workinth ihe Compensation Consultant and the Chief EtkezDfficer, engaged in
detailed review of the Company’s executive compemsgrograms to ensure that the design and lefedach compensation element were:

» Appropriate to support the Compasgtrategic performance objectiv

» Consistent with the philosophy and objectivescti®ed under “-Establishing and Evaluating Exe@utCompensatiorOur Executiv
Compensation Philosophy and ObjectiVedove; and

» Reasonable when compared to market pay pradsees’-Market Comparisori below)

In early 2012, Mr. Ersek presented to the Compéms&@ommittee his evaluation of each of the thewieg Executive Vice Presider
and the level of his or her salary, annual bonugeta under the Senior Executive Annual Incentilsn Fthe “Annual Incentive Plangnc
long-term incentive award targets under The Westémion Company 2006 Long-Term Incentive Plan (therfg-Term Incentive Plan’
Mr. Ersek’s assessments were based upon each eeésperformance and relative contributions to @@mpanys success, the performanc
the executive’s respective business unit or fumeti@rea, and
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employee retention considerations. In his evalnatidir. Ersek also reviewed with the committeeytaheets which presented compreher
historical and current compensation data for ed¢cheoCompany’s executives. Please sedse of Tally Sheetsbelow for a description of tt
tool. The Compensation Consultant participated he tommittee meetings to provide peer group andkebadata regarding execut
compensation. Please seévfarket Comparisori for a discussion of the use of peer group andketattata.

In early 2012, Mr. Ersek also submitted a self-satibn to the Compensation Committee. The commgkteeed Mr. Ersek’goals for th
year and his seevaluation with the independent members of ther@ad Directors, who then evaluated Mr. Erselerformance in 20:
based on his actual performance versus such doadtting Mr. Ersels compensation, the committee considered this atiahy peer grot
data regarding chief executive officer compensatéwels provided by the Compensation Consultard, atelly sheet of Mr. Ersek’historica
and current compensation data. No member of maragenincluding Mr. Ersek, made any recommendatiosgarding Mr. Ersele’
compensation or participated in the portions ofGleenpensation Committee meeting or in the meetfripeindependent directors of the Bc
during which Mr. Ersek’s compensation was deterchiaed ratified.

Market Comparison

For 2012, the Compensation Committee considerekenhgray practices when setting executive compemsabut did not target tl
specific compensation elements or total compensati@ainst the market data. Instead, the commitiéezed market data to assess the ov
competitiveness and reasonableness of the Conmpaxgcutive compensation program. Market pay mestare based on peer group p
data and compensation survey data. While the Cosgtiem Committee considers relevant market paytioesc when setting execut
compensation, the Compensation Committee does el@vk that it is appropriate to establish compgosaevels based only on mar
practices. The Compensation Committee believes d¢hatpensation decisions are complex and requirelibedate review of Compa
performance and peer compensation levels. Therfattat influence the amount of compensation awhidelude market competition foi
particular position, an individua' experience and past performance inside or outdide Company, compensation history, role
responsibilities within the Company, tenure witle fiompany and associated institutional knowledgeg4erm potential with the Compat
contributions derived from creative and innovatthéenking and leadership, money transfer or finahs&vices industry expertise, past
future performance objectives and value of the tiosiwithin the Company. For example, in setting. Mhompsors initial compensatic
levels, the Compensation Committee considered rhdeta as well as the Company’s strategic objestfdurther investing in the Compasy’
information technology capabilities. Accordinglifetcommittee assigned a significant value to thsétipa for which Mr. Thompson was be
hired and less value to its review of market data.

The Compensation Committee believes that the Cogipgreer group should reflect the markets in which @ompany competes
business, executive talent and capital. In 2011pas of its ongoing review of the Compasyéxecutive compensation program,
Compensation Committee instructed the Compens&ansultant to re-evaluate the Companlyistorical peer group. Based on this review
Compensation Consultant recommended a revisedgueap to (i) address the financial size discrepaneyveen the Company and its
companies, (ii) shift the peer group focus from gibgl to electronic or virtual goods and servig@$, emphasize the payment proces:
industry, and (iv) be more consistent with how exéé organizations and equity analysts view the @amy and the peers against whic
competes. Accordingly, in September 2011, the cdtemrevised the Comparsyhistorical peer group to include companies mgetither o
the following criteria:

» global brands providing virtual products or sersice!

e companies involved with payment and processingices

Based on the September 2011 peer group revievgatimenittee approved the deletion from the Compsumystorical peer group of Aw
Products, Bank of NY Mellon, Equifax, Paychex, Starks and YUM! Brands and the addition to the Comyfsmpeer group of CME Grot
Discover Financial Services, Fidelity National Ir'8ervices, Global Payments, Intuit, NASDAQ OMX, aratal Systems Services.

The peer group used for evaluating 2012 compensati&cisions consisted of the companies set fortbwbeThe Compensatic
Consultant compiled compensation information frdva peer group based on the publicly filed documeh&ach member of the peer grc
Because the publicly filed documents generallyes#id 2010 compensation data, the Compensationu€amnisapplied a 3% assumed gro
rate to the cash compensation levels, with suctvifiroate determined based on projected 2011-20Rehehanges.
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2011 Market
2011 Operating Capitalization
Revenues Income Employees (in Millions)
(in Millions) (in Millions) (as of 12/31/11) (as of 12/31/11)
ADP $10,35( $1,88( 51,00( $26,395
Ameriprise Financial $10,23¢ $1,797 11,13¢ $11,277
Charles Schwab $4,884 $1,52¢ 14,10( $14,30(
CME Group $3,30¢ $2,077 2,74( $16,177
Comerica $2,601 $1,082 9,397 $5,132
Discover Financial Services $8,543 $4,002 11,65( $13,191
eBay $11,657 $2,431 27,77( $39,154
Fidelity National Info Services $5,687 $1,096 33,00( $7,963
Fiserv $4,337 $1,013 20,00( $8,274
Global Payments $2,04¢ $381] 3,75 $3,731]
Intuit $3,913 $1,047 8,00( $15,704
MasterCard $6,714 $3,485 6,70( $47,324
MoneyGram $1,248 $164 2,13¢ $1,018
NASDAQ OMX $3,43¢ $769 2,43 $4,343
Northern Trust $4,16¢ $1,902 14,10( $9,55¢
State Street $10,207 $4,751 29,74( $19,87€
Total Systems Services $1,80¢ $323 8,20( $3,939
Visa $9,497 $5,715 7,50( $69,709
75th Percentile $8,543 $2,077 20,00( $16,177
Median $4,611 $1,663 10,26¢ $12,234
25th Percentile $3,30¢ $1,013 6,70( $5,137
Western Union $5,491 $1,385 8,00( $11,304

All data was compiled by the Compensation Consuléro obtained peer company financial market ifgetice from Capital 1Q Compustat. The data gengredipresent
revenue and operating income for the most recant doarters available to the Compensation Constltrihe time the Compensation Consultant compheddata in Janual
2012. Other than for the Company, operating inconag reflect measures that are not in conformityhw@enerally Accepted Accounting Principles.

The Compensation Committee also uses general iydesmpensation survey data in its evaluation @foexive pay. Survey data rel
upon responses from participating companies toeguguestions, which are compiled and sorted bystimeeyor based on various factors, ¢
as the period covered, the location of the company, the positions under review. Survey data pesvidsight into positions that may
generally be reported in proxy statements and inédion about the compensation of executives of mavlic companies. The survey data it
some instances, a useful complement to the peepgumoxy data. To assist the committee in its nevoé the general industry compensa
survey data, the Compensation Consultant extractgpensation information from the surveys with respge companies with annual reven
ranging from $3 billion to $10 billion. For the 2ZDtompensation review, the Compensation Consuttamipiled compensation data from
following general industry compensation surveyst P0).S. Mercer Benchmark Databdeecutive (which included data from 58 compa
with annual revenues between $5 billion and $10obi; Equilar Top 25 (which included custom datanfi ten of the companies in
Companys peer group described above: Charles Schwab, CkélEpG eBay, Fiserv, Global Payments, MasterCardSNAQ OMX, Stat
Street, Total Systems Services, and Visa); 2011litdwtal Compensation Measurement Database (winicluded data from 74 compan
with annual revenues between $5 billion and $1ohijl; and 2011 Towers Watson U.S. Compensatiora Baink General Industry Execut
Database (which included data from 101 companigls amnual revenues between $3 billion and $6 bilion addition, for performing tl
market evaluation of Mr. Thompsanposition, the committee also considered the Bglibp IT compensation survey (which included con
data from seven of the companies in the Commapger group described above: ADP, Charles Sch@fslt; Group, Fiserv, NASDAQ OM}
State Street, and Total Systems Services).

In the evaluation of 2012 compensation levels i@ positions of Chief Executive Officer (Mr. Ersed)d Chief Financial Officer (M
Scheirman), the committee considered the proxy filata the peer group as the most relevant markist. dieor the executive positions wh
oversaw business units (Messrs. Stockdale and Aadyd@r which peer group proxy data was consisjeathilable, the committee weighted
peer group proxy data at 75% with the remaining 25%he comparator data from the surveys. For Meddye and Thompson, whc
positions are not reported as consistently in préaia, the committee considered the survey dagetiting their initial compensation leve
When using the survey data, the survey data waghtesl for each position, based on an assessmémé oélevancy of the data sources tc
particular position.
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Use of Tally Sheets

The Compensation Committee reviews tally sheetsghessent comprehensive data on the total comgdensand benefits package
each of the Company’executives. These tally sheets include histodndl current compensation data, valuations of éugquity vesting, val
of option exercises in the past five years as aglhnalyses for hypothetical terminations andenetimts to allow the Compensation Comm
to consider the Comparsy/obligations under such circumstances. The talgets provide context for the committee in the mieiteation of th
elements and amounts of compensation paid.

THE WESTERN UNION EXECUTIVE COMPENSATION PROGRAM

The Companys executive compensation program consists of tHewimg principle elements: base salary; annualemtive
compensation; and longrm incentive compensation. In addition, each wf wamed executive officers receive certain pertpssthat th
committee believes to be competitive and our exeesitare eligible for coverage under the Compsutgnefit programs, executive sever:
policy, and retirement savings plans. Each of Wadtiion’s 2012 executive compensation program elementssisrithed in detail below a
individual compensation decisions are discusséddompensation of Our Named Executive Officers.”

Base Salary

Our philosophy is that base salaries should meeblfjectives of attracting and retaining the exgestneeded to lead the business.
salary is a fixed compensation component payabtasi. In setting the base salary levels, the ctteentonsidered peer group and survey
as well as the performance of the individual ex@eutFor 2012, Messrs. Ersek and Scheirman receivedt increases of 8.1% and 4.(
respectively. Please see “-Compensation of Our MaExecutive Officers” for further information regimg the 2012 base salary levels.

Annual Incentive Compensation

Our Annual Incentive Plan is designed to motivatd eeward executive officers for achieving shierm performance objectives. 1
Annual Incentive Plan design is intended to proadaual incentive awards that qualify as “perforoebased compensationhder Sectio
162(m) of the Internal Revenue Code. The partidpanthe Annual Incentive Plan in 2012 were Mrsélk and the Comparg/Executive Vic
Presidents, which included all of the named exgeutifficers other than Mr. Thompson. Because Moripson joined the Company in Aj
2012, Mr. Thompson received his annual bonus payader the Compang’Performance Incentive Plan, subject to the aelment of th
same financial and strategic performance objectagesstablished under the Annual Incentive Plan.

Compensation under the Annual Incentive Plan isnidéd to be a significant component of an execugivetal cash compensat
opportunity in a given year, helping create a “patyperformance’culture. Annual Incentive Plan compensation holkiscatives accountal
and rewards them based on the Compamperformance. Target payout opportunities underAhnual Incentive Plan are expressed
percentage of a participastannual base salary, with actual payouts rangiomg 0% to 200% of target for various levels of perfance. Th
2012 Annual Incentive Plan awards were based 70%h@rCompanys achievement of financial performance metricstirgdato revenue ar
operating income growth and 30% on the Compamchievement of strategic business objectivegdimgldo new revenue realized and
development and implementation of a global custodatabase. The committee designed the 2012 Anmgaitive Plan to include bc
financial and strategic business objectives bectheseommittee believed that it was important tgpkasize certain strategic priorities in 2
in addition to financial goals and to align furthbe Annual Incentive Plan with the Companyusiness strategy. In addition, the comnr
may utilize an individual performance modifier undlee Annual Incentive Plan, which allows the coitted to increase or reduce an av
based on the individual performance of the exeeutithe committee believes that this modifier furtemphasizes that each named exec
officer is accountable for his performance andmately, the performance of the Company.

Financial Performance MetricsThe Compensation Committee set the executi2842 annual incentive compensation award targe
financial performance by establishing a grid basadthe Compang revenue and operating income as it had in previmars. The:
performance measures were used in order to tieahrimeentive compensation to measures of the Cogipdimancial performance that 1
committee determined to be meaningful to and rgaitessible by our investors.

The Compensation Committee established the gridieseand corresponding payout percentages based inpot from manageme
regarding the Company’expected performance in the upcoming year, wincluded the impact of external factors on the Canyp such ¢
challenging economic conditions. For 2012, the catte designed the grid to encourage strong, fatpseformance by our executives
2011, the Annual Incentive Plan grid provided aqeayf 90% of target if the Company achieved

THE WESTERN UNION COMPANY - Proxy Statemergl




Compensation Discussion and Analy

its internal operating plan for operating incomel aavenue; however, for 2012, the committee estabdl the grid to increase the payol
100% of target if the Company achieved its inteoy@rating plan for operating income and revenaeefiue of approximately $5.9 billion ¢
operating income of approximately $1.5 billion).dpproving the design change from 90% payout t&d @ayout for target performance,
committee sought to simplify the design of the pamg and to reflect that the 2012 operating plan sedst a level that required the Company
revenue performance to be above projected marketthrrates. As much as 200% of target would be {jdidth operating income and revel
were 104% or greater of operating plan. Withinghid, a higher rate of increase for one metric dandunterbalance a lower rate of increas
the other metric. The 2012 payout curve for supgr@formance was structured to provide for steegencreases in payout levels in orde
further incentivize participants to deliver abogeget performance.

When the grid was established and consistent with pears, the committee determined that the efiécurrency fluctuations on rever
and operating income performance should be excldided the payout calculation, as they believed censation should ndie based ¢
factors outside of the control of our executivesadldition, pursuant to the Annual Incentive Plad aubject to compliance with Section 16:
(m) of the Internal Revenue Code, the Compens&immmittee retained discretion to adjust the pertoroe objectives for major nonrecurt
and noneperating expense and income items based on tie dad circumstances involved. The graph below dsitnates potential payc

percentages relative to target for combinationsewEnue and operating income achievement levelsrutig corporate performance grid
2012.

200%

150

100% o

Payout %

50% 4

8% 99% 100% 101% 102 103% 104%

Revenue & Operating Income Achievement of Plan

e Inthe graph, the 100% payout level assumed achiemeof 2012 plan (revenue of approximately $5liobi and operating income
approximately $1.5 billion).

* In 2012, the Company achieved 97.3% of plan foenexe and 91.3% of plan for operating income, raguiin no payout for tt
financial performance metric.

Strategic Performance Objectivess noted above, 30% of the award payout under & 2\nnual Incentive Plan was linked to
accomplishment of strategic performance objectduring 2012. The committee established the perfamaabjectives described below for
payout of these awards based upon key stratediatings that were supportive of the Compangtrategic operating plan. The perform:
levels of the objectives were designed to be aelfiley but required the coordinated, cross functifeaus and effort of the executive office
The payout opportunity for the accomplishment & $trategic performance goals ranged from 0% t@®260each participard’target awal
opportunity with respect to the strategic perforosenbjectives. The strategic performance objectithesr respective weightings as well as
performance assessment for the 2012 Annual Inae/tian awards are as follows:

THE WESTERN UNION COMPANY - Proxy Statemer2




Compensation Discussion and Analy

2012 Annual Incentive Plan Strategic

Strategic Performance Objective Performance Goals 2012 Actual Performance
New Revenue Realized (weighting 20%) New revenue in Global Consumer Financial |New revenue in Global Consumer Financial
Services business unit Services business unit was between threshold an

target performance goals.

Business-to-business new customer revenue |Growth in business-to-business new customer|
growth revenue was at the threshold performance goal.

Increase new customer revenue originating frdIncrease in new revenue originating from

westernunion.com westernunion.com was between threshold ang
target performance goals.
Global Customer Database (weighting 10%) Furtleeetbp and implement a global customiPevelopment and implementation of a global
database customer database was achieved at the target

performance level.

Performance Level Achievement 80%

The following table sets forth the weighting of ttireancial performance metrics and strategic penfomce objectives, the actual pay
percentage with respect to the financial performametrics and strategic performance objectives th@dotal payout percentage based ol
achievement of such objectives for the 2012 Anhn@ntive Plan. Based on managemeperformance levels relative to the Annual Inca
Plan financial performance metrics and strategifopmance objectives described above, the commdgetfied a payout amount of 24%
target for each named executive officer other thln Ersek. Pursuant to the committeexercise of negative discretion, Mr. Ersek dit¢
receive a 2012 Annual Incentive Plan award paywuaddition, the payouts for Messrs. Thompson agd Rere adjusted in recognition
their performance during 2012.

Objectives Weighting Actual Payout as Percentage of Target
Corporate Financial Performance Metrics 70% 0%
Strategic Performance Objectives 30% 80%
Total Payout Percentage 24%

Long-Term Incentive Compensation

The Long-Term Incentive Plan allows the Compensaiommittee to award various forms of lotegm incentive grants, including stc
options, performance-based equity and performéased cash awards. The Compensation Committee diasdiscretion in selectit
participants for londerm incentive grants and the Compensation Comenaggproves all equity grants made to our seniocigikees. Whe
making regular annual equity grants, the Compemsaiommittees policy is to approve them during the first quadkeach year as part of -
annual compensation review. The grant date ofébalar annual equity grants is the date upon wtiieraward is approved by the committee.

Long-Term Incentive Awards Linked to Performancée€tives.In recent years, the Compensation Committee deteanihat longern
incentive awards granted to executive officers #hdne tied more closely to performance objectivHse multiyear awards granted to «
executives in 2006 at the time of the Company's-sffi (the “Spin-off”) from its former parent company, First Data Corporgtwere
comprised of stock option awards and tibresed restricted stock and restricted stock urdtrdsv To focus the executive officers and encot
cross-functional, collaborative effort, the commenittgranted annual long-term incentive awards toesecutives in 2009 and 2010, with one
third of the targeted value of the long-term incemtaward in the form of performance-based casmtiGoing the trend toward performance
based awards, in 2011 and 2012, approximately hivdg of the target value of the logrm incentive awards were granted in the for
performance-based restricted stock units.

2012 Annual Long-Term Incentive Awartts.February 2012, the Compensation Committee gdatiite Chief Executive Officer and 1
then serving Executive Vice Presidents long-terpeimiive awards under the Lofgrm Incentive Plan. The awards consisted of 3386k
option awards and 67% performance-based restrittexk units. The committee believed that the mistotk options and performanbase:
restricted stock units was appropriate becausentbdorms of awards together
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represented a balanced reflection of stockholderms, financial performance, and strategic peréoroe. The stock options vest in 25% an
increments over four years and have a ten-year. fEihe performance-based restricted stock unit asvarel described in greater detail below.

The Compensation Committee’s objectives for the220hg-term incentive awards were to:

» Align the interests of our executives with the mes#s of our stockholders by focusing on objectitlest result in stock pri
appreciation through the use of stock options;

» Increase cross-functional executive focus indbming years on key performance metrics througfopmancebased restricted sta
unit awards; and

» Retain the services of executives through nydér vesting provisior

The 2012 performandeased restricted stock unit awards will vest if anty to the extent that specific performance gedth respect t
revenues, earnings before the deduction of intetaets, depreciation, and amortization expensesgeowth in registered customers are
during a two-year performance period. Further,20&2 performancéased restricted stock unit awards are subjeetagiyout modifiers th
limit the number of restricted stock units that magst based on the Company’'s TSR and stock prictorpgance over a thregea
measurement period. Under the terms of the perfiocerdased restricted stock unit awards, as mu80@%% of the targeted performanisase:
restricted stock unit awards may be earned baseédeo@ompany’s performance with respect to the y@ar performance objectives descri
above. The maximum payout, however, is capped @¥26f the target opportunity if the Compasy SR performance from January 1, 2
through December 31, 2014 does not at least meef 8RR performance of the S&P 500 Index over theesperiod. The maximum payou
further capped at 150% of the target opportunityh&@ Companys stock price on December 31, 2014 is less thastthek price on Decemt
30, 2011. The committee designed the performandesesting schedule to reflect the longermn focus of the performance objectives as wt
a linkage of the payout levels to the Company’s B8R stock price performance over the three-yedopeance period.

The performance objectives for payment of the 28dr2ormancebased restricted stock unit awards and their réisgeweightings are s
forth below. The committee believed that the perfance objectives established for 2012 require sstakeexecution of the Compasy’
strategic operating plan in order to earn awardsthat these performance objectives reinforcediapanys strategic priorities in addition
Company’s financial performance goals. The targstopt level under the performanbased restricted stock unit awards was designds
achievable with strong management performance,enthié maximum payout level was designed to becdiffito achieve. The performar
objectives relating to the 2012 performance-basstticted stock unit grants were:

» Targeted compound annual constant currency ¢roate for the Company’revenue for 2012 through 2013, measured agaiyis
revenue (weighting 34%);

e Targeted compound annual constant currency ¢raate for the Compang’ earnings before the deduction of interest, t
depreciation, and amortization expenses for 206dutih 2013, measured against 2011 earnings bdferdeduction of interest, tax
depreciation, and amortization expenses (weiglgtg); and

e Targeted compound annual growth rate for registetedomers for 2012 through 2013, measured agabit registered custon
levels (weighting 33%).

Similar to the Annual Incentive Plan, when the fioial performance objectives were establishedctimmittee determined that the eft
of currency fluctuations on revenue and earnindgerbenterest, tax, depreciation, and amortizagpenses over the course of the year st
be excluded from the award calculation, as theietet compensation should not be based on factds&de of the control of our executives.

Severance and Change-in-Control Benefits

Western Union has an executive severance policpdorexecutive officers. The policy helps accontpiMgestern Uniors compensatic
philosophy of attracting and retaining exemplargria The committee believes it is appropriate tovje executives with the rewards .
protections afforded by the Executive SeverancecfPollhe policy reduces the need to negotiate iddal severance arrangements \
departing executives and protects our executiva® fiermination for circumstances not of their doiipe committee also believes that
policy promotes management independence and hetps stabilize, and focus the executive officergshe event of a change-gontrol
During 2012, Mr. Stockdale became entitled to sawvee benefits pursuant to the policy. The termshefdeparture of Mr. Stockdale
described further below under “Compensation of Bamed Executive Officers.”
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While the policy reduces the need to negotiateviddial severance provisions, the committee recagnilkat under certain circumstar
individual severance arrangements may be desi@bleneficial to the Company. Accordingly, the ganee policy provides the commit
with the discretion to negotiate individual sevemrarrangements with participants covered by the&yoother than the Chief Executi
Officer, when circumstances warrant such arrangéntémder the terms of the policy, only the Board laaithority to negotiate an individ
severance arrangement with the Chief Executiveceffi

In the event of a change-in-control, the policy&verance benefits are generally payable only upen-ealled “double trigger.This
means that severance benefits are triggered ordgyah eligible executive is involuntarily termindf@ther than for cause, death, or disabil
or terminates his or her own employment voluntafdy “good reason”ificluding a material reduction in title or positjoreduction in bas
salary or bonus opportunity or an increase in tkecetives commute to his or her current principal workingdtion of more than 50 mil
without consent) within 24 months after the date @hange-in-control. In addition, the ExecutiveeSance Policy prohibits excise tax gross
up payments on change-@ontrol benefits for those individuals who becamxecaitives of the Company after April 2009. Please #
“Executive Compensation-Potential Payments Upomiligation or Change-in-ControBection of this Proxy Statement for further infotima
regarding the Executive Severance Policy and gadrtrent of awards upon qualifying termination esemta change-in-control.

Retirement Savings Plans

Western Union executives on U.S. payroll are el@ifor retirement benefits through a qualified defi contribution 401(k) plan, t
Incentive Savings Plan, and a nonqualified definedtribution plan, the Supplemental Incentive SgsiPlan. The Supplemental Incen
Savings Plan provides a vehicle for additional defit compensation with matching contributions fribr Company. We maintain the Incen
Savings Plan and the Supplemental Incentive Savtes because we wish to encourage our employessvesome percentage of their «
compensation for their eventual retirement. Mr.gkrparticipates in the qualified defined contribatretirement plan made available to elig
employees in Austria.

The committee believes that these types of sayifeyss are consistent with competitive pay practieesl are an important elemen
attracting and retaining talent in a competitiverked Please see the 2012 Nonqualified Deferred geopation Table in theEkecutive
Compensation” section of this Proxy Statement dothier information regarding Western Union’s retient savings plans.

Benefits and Perquisites

The Companys global benefit philosophy for employees, inclgdaxecutives, is to provide a package of beneéitssistent with loci
practices and competitive within individual markdEsch of our named executive officers participatethe health and welfare benefit pl
and fringe benefit programs generally availableltoother Western Union employees in the individoedrket in which they are located.
addition, in 2012 the Company provided the benefitd perquisites as described in the 2012 SummampEnsation Table in thd&EXecutive
Compensation”section of this Proxy Statement, including: relamatreimbursement; an annual physical examinatind eelated traw
expenses for the executive; tickets to sportingieszeand Companprovided car. Mr. Ersek is also provided with a aad driver for securi
purposes and to maximize his efficiency. In additivir. Dye received relocation benefits in connattwith his relocation from Virginia
Colorado as part of our executive relocation progr@hese relocation benefits were deemed to beriiapioto the recruiting of Mr. Dye to t
Company and were subject to pro rata repaymentrif e resigned or was terminated by the Comparth wause prior to the 12 moi
anniversary of his start date.

The Company provided its other named executiveerf§ with competitive perquisites and other persbeaefits which are consistt
with the Companys philosophy of attracting and retaining exemplarecutive talent and, in some cases, such as theahiphysice
examination, the Company provides such personatflisrbecause the Compensation Committee beligveg are in the interests of
Company and its stockholders. The committee pesadlgi reviews the levels of perquisites and otherspnal benefits provided to nar
executive officers.

Stock Ownership Guidelines

To align our executiveshterests with those of our stockholders and tor@sthat our executives own meaningful levels oSWe Uniol
stock throughout their tenures with the Compang, @mmpensation Committee established stock ownperghdelines for our executives. 1
stock ownership guidelines require the Chief ExiweuDfficer to own Western Union stock equal inugato five times his base salary and «
of the other executive officers to own stock edquoalalue to two times his or her respective baserga

The ownership guideline for the Chief Executivei€Hf is higher because (i) the committee desirastik maintain a significant inter
in the future of the Company, (ii) he receives lighquity grants than the other executives, aidliis is
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consistent with market practices. Under the stogkeyship guidelines, the executives must retaiti] tire required ownership guideline lev
have been achieved, at least 50% of afi@rshares resulting from the vesting of restricgtmtk and restricted stock units and at least 5€
the shares acquired upon exercise of stock optftes the payment of the exercise price, brokes,faad related tax withholding obligatic
Included in the definition of stock ownership ane &fter-tax value of unvested shares of restristedk and timdsased restricted stock un
any Western Union stock owned outright, includingck acquired upon option exercises, and stockniyp Western Union benefit ple
Unexercised stock options and performance-basédcted stock units do not count towards meetinglsiownership guidelines.

Employment Agreements

The Company generally executes an offer of employrpeior to the time an executive joins the Compankich describes the ba
terms of the executive’s employment, includingdiiser start date, starting salary, bonus targgi@mgterm incentive award target. The te
of the executive’'s employment are thereafter basedustained good performance rather than conaatgtms, and the Compasypolicies
such as the Executive Severance Policy, will apglyvarranted. Consistent with the Compartyistorical practices, during 2012, the Comy
and Mr. Thompson executed an employment letter miatiming the terms of his offer of employment.

Under certain circumstances, the Compensation Ctiesnirecognizes that special arrangements witheptspp an executive’
employment may be necessary or desirable. For deamp. Ersek, the Company, and a subsidiary ofGbenpany entered into agreement
November 2009 relating to his 2009 promotion toe€idperating Officer, which were amended effecBaptember 2010 to reflect his 2!
promotion to President and Chief Executive Offig&mployment contracts are a competitive markettfmaén Austria where Mr. Ersek resic
at the time he assumed his position as Chief Oipgréfficer and the Compensation Committee belietesterms of his agreements
consistent with those for similarly situated exémg in Austria. In addition, the Company entenetw ia letter agreement with Mr. Agrawa
January 2012 describing the terms and conditiopticgble to Mr. Agrawal’s expatriate assignmened3e see the “Executive Compensatiol
Narrative to Summary Compensation Table and GrahtRlar-Based Awards TableEmployment Arrangements section of this Prox
Statement for a description of the material terrh#ln Ersek’s employment agreement, Mr. Thompsoaimployment letter agreement,
Mr. Agrawal’s expatriate agreement.

Clawback Policy

The Board of Directors adopted a clawback polic@9. Under the policy, the Board may, in its tiéion and subject to applica
law, recover incentive compensation paid to an etee officer of the Company (defined as an indidtisubject to Section 16 of the Secur
Exchange Act of 1934, as amended, at the timenitentive compensation was received by or paiddoofficer) if the compensation resul
from any financial result or performance metrictthas impacted by the executive offierhisconduct or fraud. The Board is monitoring
policy to ensure that it is consistent with apghiealaws, including any requirements under the DBdghk Wall Street Reform and Consu
Protection Act.

Tax Implications of Executive Compensation Program

Under Section 162(m) of the Internal Revenue Codejed executive officer (other than the Chief FaianOfficer) compensation ov
$1 million for any year is generally not deductilide United States income tax purposes. Performdsased compensation is exempt from
deduction limit, however, if certain requirementge anet. The Compensation Committee structures cosgtien to take advantage of -
exemption under Section 162(m) to the extent prabte, while satisfying the Compasytompensation policies and objectives. Becaus
Compensation Committee also recognizes the needtain flexibility to make compensation decisiohattmay not meet the standard:
Section 162(m) when necessary to enable the Comiwangntinue to attract, retain, and motivate hjgiplalified executives, it reserves
authority to approve potentially non-deductible gemsation in appropriate circumstances.

COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The following section describes the compensatiad fmaor earned by our named executive officersmiu2012. In establishing the 2(
compensation levels for our named executive officdre committee relied on the philosophy, objestj\and procedures set forth above u
“-Establishing and Evaluating Executive Compensgtilncluding the committes’ review of market data and consideration of tipeitirof the
Compensation Consultant.
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Hikmet Ersek
President and Chief Executive Office

Mr. Ersek became President and Chief Executivec@ffin September 2010, after serving as Chief QipgraOfficer, beginnin
January 1, 2010. Mr. Ersek is responsible for thdgomance of the Company and he also serves as@at of the Company. Since joini
Western Union in 1999, Mr. Ersek held positionsirafreasing responsibility within the Company. Priorjoining Western Union, he h¢
positions at General Electric (GE) Capital and pasggMasterCard.

Mr. Ersek’s 2012 compensation was weighted sigaifity toward variable and performanicased incentive pay over fixed pay,
long-term, equitypbased pay over annual cash compensation, becaas€dmpensation Committee desired to tie a sigmfidavel o
Mr. Ersek’s compensation to the performance of Gleenpany. The percentage of compensation delivaratie form of performanckase:
compensation is higher for Mr. Ersek than compaocethe other named executive officers because trepénsation Committee believes
the Chief Executive Officer's leadership is onetlod key drivers of the Comparsysuccess. Accordingly, a greater percentage otCtiie
Executive Officer’s total compensation should bealde as a reflection of the Compasyével of performance. Market data provided by
Compensation Consultant supported this practiosedls Accordingly, at target-level performance 012, Mr. Ersels annual compensati
was weighted 12% base salary, 18% annual inceatiwagd, and 70% long-term incentive award. Eighghtpercent of Mr. Ersek’targete
total annual compensation varies based on the Cayfgoperformance.

In February 2012, the Compensation Committee setAvlrek’s 2012 compensation levels, including misuml and longerm incentiv:
award targets, as discussed below. In determiningBykek’s 2012 target compensation levels, themitiee considered Mr. Ersek201:
performance and peer group data. Mr. Erseldmpensation as Chief Executive Officer is sghéi relative to the other named exect
officers. The Compensation Committee considerstthise appropriate, based on market data provigetthd Compensation Consultant,
because his level of pay reflects his ultimate eesjbility to oversee the performance of the Congpan

e Base Salaryln February 2012, the committee increased Mr. Essbéise salary from $925,000 to $1,000,000, effedttarch 1, 201.

* Annual Incentive Plan Target and Payout LeFor 2012, the committee increased Mr. Ersedtinual incentive plan target from 12
of his base salary to 150% of his base salary,1¢60®,000. The maximum Annual Incentive Plan awthed Mr. Ersek could ha
earned during 2012 was 200% of Mr. Ersefdrget, or $3,000,000. The Compensation Commétegcised negative discretior
determining not to award Mr. Ersek a 2012 AnnuakMtive Plan award payout.

e LongTerm Incentive AwardFor 2012, the committee increased Mr. Ersek’s Irgt incentive award target from $4,500,00
$6,000,000.

Scott T. Scheirman
Executive Vice President, Chief Financial OfficeSgptember 2006 to present) and Global Operatiora(tary 2012 to November 201

Mr. Scheirman joined our former parent, First D&arporation, in 1992, where he held positions ofréasing responsibilit
Mr. Scheirman served as the Senior Vice PresidetGhief Financial Officer for the Western Unionsmess unit from 1999 through 20
and assumed his role as Executive Vice Presiddngf €inancial Officer at the time of the Spifi-in 2006. In addition to serving as Execu
Vice President, Chief Financial Officer, Mr. Scime@m served as Executive Vice President, Global &jp#s from January 2012 to Novem
2012, and as such led the Compangfobal operational and service strategies, prodelivery, customer service initiatives, and otheatter:
related to the Company’s global operations. Pagoining First Data, Mr. Scheirman was with Er&sYoung LLP.

In February 2012, the Compensation Committee set 3dheirman’s 2012 compensation levels, includiig dnnual and longerm
incentive award targets, as discussed below. laraning Mr. Scheirmais’ 2012 target compensation levels, the committesidered Mi
Scheirman’s 2011 performance and peer group damcdmmittee increased Mr. Scheirman’s annual salsey and londerm incentive targ
to bring his total compensation into closer aligningith market levels.

e Base Salaryln February 2012, the committee increased Mr. Sof@i’s base salary from $562,800 to $585,312, effediaech 1
2012,
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* Annual Incentive Plan Target and Payout LeNo changes were made to Mr. Scheirnsaarnual incentive target, as a percenta
base salary. Accordingly, for 2012, Mr. Scheirmga@012 annual incentive plan target was 95% obhie salary, or $556,046. -
maximum Annual Incentive Plan award that Mr. Samein could have earned during 2012 was 200% of khefdmans target, ¢
$1,112,092. Mr. Scheirmas’2012 Annual Incentive Plan award payout was $B33, which reflected the payout of 24% of
Scheirman'’s target.

e LongTerm Incentive Award-or 2012, the committee increased Mr. Scheirmamigterm incentive award target from $1,500,00
$1,750,000.

J. David Thompson
Executive Vice President, Global Operations (NoveanR012 to present) and Chief Information OfficeApril 2012 to present

Mr. Thompson is responsible for overseeing, buddiand developing the Compasyihformation technology infrastructure to suppts
payment products and services. In addition, in Mdver 2012, Mr. Thompson assumed responsibilityléading the Compang’ globa
operational and service strategies, product deljvawstomer service initiatives, and other mattefated to the Compans/’global operation
Prior to joining the Company in April 2012, Mr. Timpson was Group President, Services & Support dadaBGChief Information Officer «
Symantec Corporation since January 2008. From keprQ006 to January 2008, Mr. Thompson served amaBtecs Executive Vic
President, Chief Information Officer. Prior to joig Symantec, Mr. Thompson was Senior Vice Presidad Chief Information Officer fi
Oracle Corporation from January 2005 to January62@@om August 1995 to January 2005, he was ViesiBent of Services and Ct
Information Officer at PeopleSoft, Inc. Mr. Thompsalso serves as a director of CoreSite Realty @atjon.

When Mr. Thompson joined the Company, his compémsatas established based upon survey data foruéixes serving as chi
information officers. As noted above, in setting. Mihompsors initial compensation levels, the Compensation @dtee considered tl
Company’s strategic objectives of further investinghe Companyg information technology capabilities. Accordingliyje committee assign
a significant value to the position for which Mrhdmpson was being hired and less value to its wewkthe survey data. In addition,
committee also considered his compensation levdisgrevious employer and those of other Compacutives.

» Base SalaryMr. Thompsons initial base salary level was set at $500,000/par

e Annual Incentive Plan Target and Payout LeBecause Mr. Thompson was not eligible to parti@patthe Annual Incentive Ple
Mr. Thompson was eligible to receive a bonus urtlerCompanys Performance Incentive Plan with payouts subjedhé sam
financial and strategic performance metrics seeutide Annual Incentive Plan. Mr. Thompsearget bonus under the Performs
Incentive Plan was set at 90% of his base salati, thve 2012 award payout to be prorated for thalper of days Mr. Thompson w
with the Company in 2012. The maximum Performamzehtive Plan award that Mr. Thompson could havaeshduring 2012 wi
200% of Mr. Thompson's target, prorated to reflaist service with the Company. Mr. Thomps®2012 Performance Incentive F
award payout was $74,666, which reflected the pagbR4% of Mr. Thompson'’s prorated target.

» Discretionary BonusFor 2012, the committee also awarded Mr. Thompsdiseretionary bonus of $158,633 in recognitionhis
performance during 2012 and for retention purposes.

* LongTerm Incentive Award-or 2012, the committee set Mr. Thompson'’s loexgr incentive award target at $1,000,(

* New Hire Equity GrantPursuant to the terms of Mr. Thompson’s offer letddr. Thompson received a otieae new hire award
$1,900,000 in the form of time-based restrictealstonits to compensate him for forfeited compemnsatinder his prior employes”’
incentive programs. These restricted stock uniss retably over three years from the date of grant.

Rajesh K. Agrawal
Executive Vice President and President, Western @mBusiness Solution

As President, Western Union Business Solutions, Adrawal is responsible for leading the continugdwgh and expansion of
Business Solutiongdroducts and services worldwide. Prior to taking ¢urrent position in November 2011, Mr. Agrawalvee as Gener
Manager, Western Union Business Solutions from Ndwer 2010. Prior to that time, Mr. Agrawal held itioss of increasing responsibility
the finance and treasury areas, including Senioe Yresident of Finance and Senior Vice President
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and Treasurer. Prior to joining Western Union i@0Mr. Agrawal served as Treasurer and Vice Pesgidf Investor Relations for Delu
Corporation.

In February 2012, the Compensation Committee set Adrawal’'s 2012 compensation levels, including hiznual and longern
incentive award targets, as discussed below. larohiing Mr. Agrawals 2012 target compensation levels, the committeesidered Mi
Agrawal's 2011 performance and peer group and sudata. The committee increased Mr. Agrawal’s léega incentive target to bring |
total compensation into closer alignment with matkeels.

e Base SalaryFor 2012, no changes were made to Mr. Agrasva012 annual base sal:

e Annual Incentive Plan Target and Payout LeWNo changes were made to Mr. Agrawatinnual incentive target. Accordingly,
2012, Mr. Agrawals 2012 annual incentive plan target was 100% obase salary, or $405,000. The maximum Annual ltioerlar
award that Mr. Agrawal could have earned during2@&s 200% of Mr. Agrawal’s target, or $810,000. Mgrawal’s 2012 Annus
Incentive Plan award payout was $97,200, whicleotld the payout of 24% of Mr. Agrawal’s target.

e LongTerm Incentive Award-or 2012, the committee increased Mr. Agrawal’sgiterm incentive award target from $850,00!
$1,300,000.

John R. Dye
Executive Vice President, General Counsel and Sé¢ane

Mr. Dye is responsible for overseeing the Compsauggal and regulatory compliance matters. Prigoiting the Company in Novemt
2011, Mr. Dye was Senior Vice President, Interirm&al Counsel and Corporate Secretary of the FeHeme Loan Mortgage Corporati
(“FHLMC"). From July 2007 to July 2011, Mr. Dye served as @eYice President, Principal Deputy General Coui@aiporate Affairs, ¢
FHLMC. Prior to joining FHLMC, Mr. Dye served as gatiate General Counsel at Citigroup Inc. from Agtdi999 to July 2007, and as Se
Vice President and Senior Counsel at Salomon SBathey from 1994 to 1999. Prior to that time, MygeDwas an attorney at the law firrr
Brown & Wood.

Mr. Dye’s 2012 compensation levels were determined in aimmewith his 2011 commencement of employment wiith Compan
When Mr. Dye joined the Company, his compensati@s wstablished based upon survey daid his compensation levels at his prev
employer and those of other Company executives.

» Base SalaryMr. Dye’s initial base salary level was set at $500,000/par

» Annual Incentive Plan Target and Payout LeWFor 2012, Mr. Dyes annual incentive plan target was 80% of his lszdary, o
$400,000. The maximum Annual Incentive Plan awhed Mr. Dye could have earned during 2012 was 200%dr. Dye’s target, ¢
$800,000. Mr. Dye’s 2012 Annual Incentive Plan advpayout was $96,000, which reflected the payo@48b of Mr. Dye’s target.

e Discretionary BonusFor 2012, the committee also awarded Mr. Dye areismmary bonus of $204,000 in recognition of
performance during 2012 and for retention purposes.

* Long-Term Incentive Awardzor 2012, the committee set Mr. Dye’s lotegm incentive award target at $750,(

 New Hire AwardsIn connection with Mr. Dyes commencement of employment with the Company ctiremittee approved a ni
hire cash award equal to $600,000, payable in tempeal annual installments beginning in 2012 subjecMr. Dye’s continue
employment with the Company. As part of the neve laiward, Mr. Dye also received a tilnased restricted stock unit award in 2!
with a grant date value equal to $600,000 and ngsttably over three years from the date of grant.

Stewart A. Stockdale
Executive Vice President and President, Global Comer Financial Services (through October 31, 201

In the position of Executive Vice President andsitent, Global Consumer Financial Services, MrcEdale was responsible for Wesi
Union’s global agent network, the Compasnyjlobal core consumer money transfer businesstr@donsumer payments business. Pri
joining Western Union, Mr. Stockdale served as Finesident of Simon Brand Ventures and as Chief Btarg Officer of Simon Propet
Group, and held senior positions at Conseco, MasterCard, American Express, and Procter & Gamble.
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In February 2012, the Compensation Committee set 3tlwckdale’s 2012 compensation levels, includimg dnnual and longerm
incentive award targets, as discussed below. larahiing Mr. Stockdales 2012 target compensation levels, the committesidered Mi
Stockdale’s 2011 performance and peer group anegutata.

e Base SalaryFor 2012, no changes were made to Mr. Stockd@@12 annual base sal:

* Annual Incentive Plan Target and Payout LelNo changes were made to Mr. Stockdalahnual incentive target. Accordingly,
2012, Mr. Stockdale’ annual incentive plan target was 100% of his lsasgry, or $700,000. The maximum Annual IncentNar
award that Mr. Stockdale could have earned duridtR2was 200% of Mr. Stockdale’s target, or $1,400,0Mr. Stockdales 201:
Annual Incentive Plan award payout was $168,000ichviepresents a payout under the Annual Incerfilan based on acti
performance during the year, consistent with tineseof the Executive Severance Policy.

e LongTerm Incentive Award-or 2012, the committee increased Mr. Stockdale’gterm incentive award target from $2,000,00
$2,200,000 to bring his total compensation in fartalignment with market levels.

» Severance Benefithh October 2012, Mr. Stockdakeposition with the Company was eliminated. In cartion with his departure, M
Stockdale became eligible for benefits under then@any’'s Executive Severance Policy, which is déscriunder The Wester
Union Executive Compensation Prografeverance and Change-in-Control Benefitabove, and the “Executive Compensatior
Potential Payments Upon Termination or Cheg-in-Control” section of this Proxy Statement. In addition, ieuliof notice, th
Company agreed to continue Mr. Stockdale’s redudee salary through November 15, 2012.

2013 Compensation

At its February 20, 2013 meeting, the Compensaliommittee approved the following compensation anwand awards for the nan
executive officers serving at the time of that nmegtin setting executive compensation levels @12 the committee considered a numbi
factors including peer group and survey data, iddial characteristics and responsibilities, and@oenpanys$ financial performance in 20:
Other than increases to the lotggm incentive targets for Messrs. Thompson and, e committee did not increase the base salaies)s
incentive plan targets, or long-term incentive pgiargets from the levels set in 2012 for the namsextutive officers.

Annual Incentive Award Long-Term Incentive Award
Named Executive Officer Base Salary Target Target
Hikmet Ersek $1,000,000 $1,500,000 $6,000,000
Scott T. Scheirman $585,312 $556,046 $1,750,000
J. David Thompson $500,000 $450,000 $1,200,000
Rajesh K. Agrawall $405,000 $405,000 $1,300,000
John R. Dye $500,000 $400,000 $1,000,000
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EXECUTIVE COMPENSATION

The following table contains compensation informatior our named executive officers for the laseénfiscal years.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other

Name and Principal Salary Bonus Awards Awards Compensation Earnings Compensation Total
Position Year ($000) ($000) ($000) (1) (3000) (1) ($000) (2) ($000) ($000) (3) ($000)
Hikmet Ersek (4) 2012 987.5 — 3,758.9 1,980.0 — — 265.8 6,992.2

President and Chief 2011 920.8 — 2,897.3 1,485.0 2,258.3 — 311.0 7,872.4

Executive Officer 2010 8357 — 2,416.7 2,416.7 1,509.9 — 683.8 7,862.8
Scott T. Scheirman 2012 581.6 — 1,096.4 5775 133.5 — 74.2 2,463.2

EVF’ and Chief Financial 2g11 558.3 200.0 965.8 495.0 871.3 _ 40.4 3,130.8

Officer 2010 5360 509 400.0 400.0 709.2 — 51.3 2,147.4
J. David Thompson 2012 344.7 1586 (5) 24538 (6) 3300 (6) 74.7 — 64.7 3,426.5

EVP, Global Operations 5911 n/A N/A N/A N/A N/A N/A N/A N/A

and Chief Information

Officer 2010 N/A N/A N/A N/A N/A N/A N/A N/A
Rajesh K. Agrawal 2012 405.0 — 814.4 429.0 97.2 — 960.6 2,706.2

EVP, President, Western  5g77 ~ 387.2 — 498.8 204.9 300.4 — 276.5 1,667.8

Union Business

Solutions 2010 N/A N/A N/A N/A N/A N/A N/A N/A
John R. Dye 2012 500.0 404.0 (7) 469.9 2475 96.0 — 603.4 2,320.8

EVP, General Counsel 2011 N/A N/A N/A N/A N/A N/A N/A N/A

and Secretary

2010 N/A N/A N/A N/A N/A N/A N/A N/A

Stewart A. Stockdale (8) 2012 583.3 — 1,378.3 726.0 168.0 — 1,160.3 4,015.9

Former EVP, President, 50917~ 675.7 — 1,285.7 662.0 1,093.4 — 76.9 3,793.7

Global Consumer

Financial Services 2010 600.0 — 1,466.7 466.7 925.5 — 65.9 3,524.8
Footnotes:

(1) The amounts in these columns represent equity ansgrahted under The Western Union Company 2006 Iemm Incentive Ple

(2)
(3)
(4)

(5)
(6)
(7)

(8)

(the “Long-Term Incentive Plan”)Except as noted below with respect to additionalitggawards granted to Mr. Thompson,
amounts reported in these columns for 2012 reptedenannual equity grants to the named executifieens under the Longermr
Incentive Plan. The amounts reported in these coturare valued based on the aggregate grant date Value computed

accordance with FASB ASC Topic 718. The amountsdad in the Stock Awards column for the perfornegrased restricted sto
units granted during 2012re calculated based on the probable satisfactibthe performance conditions for such awards. Assg
the highest level of performance is achieved fes¢hperformancbased restricted stock units, the maximum valubexde awards

the grant date would be as follows: Mr. Ersek—$T76,208; Mr. Scheirman—$3,289,065; Mr. Thompsof;882,57C
Mr. Agrawa—$2,443,327; Mr. Dye—$1,409,614; and Mr. Stockd&4:234,803. See Note 16 to the Consolidated Fing
Statements included in our Annual Reports on FobrK Tor the years ended December 31, 2012 , 20H1281 0, respectively, for
discussion of the relevant assumptions used irutating the amounts reported for the applicableryea

For 2012, the amounts reflect the actual payout receivedeuthe applicable annual incentive pli

Amounts included in this column 12012 are set forth by category in the 2084POther Compensation Table belc

For 2012, Mr. Erse’'s salary and retirement plan contributions were a@lemated in U.S. dollars but were paid to or on &lélof
Mr. Ersek in euros, based on a conversion rate thas determined each calendar quarter. The conwersates 0.76834, 0.764-
0.79177 and 0.77012 were applied for quarters &we, three and four, respectively.

This amount represents a discretionary bonus pa@0i13 with respect to 2012 performance and fogmgon purposes

These amounts include equity awards granted putsieathe terms of Mr. Thompsandffer of employmer

Mr. Dye€'s bonus represents a sign on bonus payable putst@athe terms of Mr. Dye’ offer of employment ($200,000) an
discretionary bonus paid in 2013 with respect td2@erformance and for retention purposes.

Mr. Stockdale departed from the Company on Oct8e2012
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2012 ALL OTHER COMPENSATION TABLE

Company
Perquisites Contributions

& Other to Defined Post-

Personal Tax Contribution Insurance Other Termination

Benefits Reimbursements Plans Premiums Compensation Payments Total
Name ($000) (1) ($000) (2) ($000) (3) ($000) ($000) (4) ($000) ($000)
Hikmet Ersek 125.3 (5 70.0 70.5 — — — 265.8
Scott T. Scheirman 12.7 — 29.7 1.4 30.4 — 74.2
J. David Thompson 491 (6 2.6 12.5 0.5 — — 64.7
Rajesh K. Agrawal 901.9 ©) 15.7 23.7 0.6 18.7 — 960.6
John R. Dye 551.3 8) 27.3 10.0 1.2 13.6 — 603.4
Stewart A. Stockdale 1.7 — 57.6 1.5 30.3 1,069.2  (9) 1,160.3

Footnotes:

(1) Amounts in this column include the incremental @vstaluation of relocation expenses for Messrsekr Thompson, Agrawal &
Dye (as described in Footnotes 5, 6, 7 and 8, retdpy, to this table), sporting event tickets &ach of the executive officers,
service for Mr. Ersek, an annual physical examiotiincluding travel expenses, for certain exeadjvand gift cards received
Messrs. Ersek, Scheirman, Agrawal, Dye and Stoekalah Company leadership conferer

(2) Amounts in this column include tax gr-ups of approximately $70,000, $2,600, $15,700 &2t 300 for Messrs. Ersek, Thomp:
Agrawal and Dye, respectively, for certain relooatiexpenses, as described in Footnotes 5, 6, Baadhis table

(3) Amounts shown in this column represent contribgtiorade by the Company on behalf of each of the chaxecutive officers, exc
for Mr. Ersek, to the Compa’s Incentive Savings Plan and/or the Supplementaritive Savings Plan, and contributions made b
Company on behalf of Mr. Ersek to the Company’mddfcontribution plan in Austria, the Victoria \ksbanken Pensionskassen AG.

(4) Amounts shown in this column represent accruedti@ataf approximately $30,400, $18,700 and $13,68i@ to Messrs. Scheirm:
Agrawal and Dye, respectively, pursuant to chartgebe Company's vacation policy. The amount shimwir. Stockdale represer
approximately $30,300 of accrued vacation paidanmection with his separation from the Company.

(5) This amount includes approximately $106,700 paidrt@n behalf of Mr. Ersek in connection with hedacation from Austria |
Colorado. These relocation expenses were valuetherbasis of the aggregate incremental cost toGbepany and represent -
amount accrued for payment or paid to the servicwider or Mr. Ersek, as applicable.

(6) This amount includes approximately $30,600 paidrton behalf of Mr. Thompson in connection withrel®cation from California t
Colorado. These relocation expenses were valuetherbasis of the aggregate incremental cost toGbepany and represent -
amount accrued for payment or paid to the servicwider or Mr. Thompson, as applicable.

(7) This amount includes approximately $901,500 paidrton behalf of Mr. Agrawal in connection with medocation from Colorado
the United Kingdom, including foreign tax equalieatpayments ($451,800), a housing allowance ($10®), dependent educat
allowance ($84,700), and a cost of living allowar{§&3,000). These relocation expenses were valueithe basis of the aggreg.
incremental cost to the Company and represent theuat accrued for payment or paid to the servicavigter or Mr. Agrawal, a
applicable.

(8) This amount includes approximately $551,300 paidrtan behalf of Mr. Dye in connection with hisaehtion from Virginia t
Colorado. As part of our relocation program, in Z)Mr. Dye received assistance with relocation eges, including travel, shippi
household goods, temporary housing and the costscated with the sale of Mr. Dyehome in Virginia based on its then cur
appraised value. Mr. Dye’relocation benefits were subject to pro rata ngpant if Mr. Dye resigned or was terminated by
Company with cause prior to the 12 month anniversarhis start date. These relocation expenses welged on the basis of 1
aggregate incremental cost to the Company and ssprethe amount accrued for payment or paid tostheice provider or Mr. Dy
as applicable.

(9) This amount represents payments made to Mr. Staekuasuant to his separation agreement. Pleasetlse¢Potential Paymen
Upon Termination or Change-in-Controlsection of this Proxy Statement for further infotima regarding the amount
compensation received or to be received by Mr.Ksl@le in connection with his separation.
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The following table summarizes awards made to amned executive officers in 2012 .

2012 GRANTS OF PLAN-BASED AWARDS TABLE

Grant
Estimated Possible All Other All Other Date
Payouts Under Stock Option Fair
Non-Equity Estimated Future Payouts Awards: Awards: Exercise Value of
Incentive Plan Under Equity Incentive Plan Number Number of or Base Stock
Awards Awards (3) of Shares Securities Price of and
of Stock Underlying Option Option
Grant Approval Target Maximum Threshold Target Maximum or Units Options Awards Awards
Name Date Date ($000) ($000) #) #) #) #) (4) #) (5) ($/sh) ($000) (6)
Hikmet
Ersek 1,500.0 (1)  3,000.0 (1)
2/23/2012  2/23/2012 112,542 225,084 675,252 3,758.9
2/23/2012  2/23/2012 400,810 $17.86 1,980.0
Scott T.
Scheirman 556.0 (1) 1,1121 (1)
2/23/2012  2/23/2012 32,825 65,650 196,950 1,096.4
2/23/2012  2/23/2012 116,903 $17.86 577.5
J. David
Thompson 3111 (2) 6221 (2)
4/26/2012  4/18/2012 18,317 36,633 109,899 627.6
4/26/2012  4/18/2012 103,882 1,826.2
4/26/2012  4/18/2012 67,902 $18.29 330.0
Rajesh K.
Agrawal 405.0 (1) 810.0 (1)
21232012 2/23/2012 24,385 48,769 146,307 814.4
2/23/2012  2/23/2012 86,843 $17.86 429.0
John R.
Dye 400.0 (1) 800.0 (1)
2/23/2012  2/23/2012 14,068 28,136 84,408 469.9
2/23/2012  2/23/2012 50,102 $17.86 2475
Stewart A.
Stockdale 7000 (1)  1,4000 (1)
2/2312012  2/23/2012 41,266 82,531 247,593 1,378.3
21232012 2/23/2012 146,964 $17.86 726.0
Footnotes:

(1) These amounts consist of the target and maximumaaard levels set in 201thder the Annual Incentive Plan. The amount acyuadirned by eac
named executive officer is included in the NEmuity Incentive Plan Compensation column in th&#28ummary Compensation Table. Pursua
the terms of Mr. Stockdake'separation agreement, Mr. Stockdale receivedsh payment equal to his bonus under the AnnuahtheePlan, base
on actual performance. Please see “Compensatiocu3ision and Analysis” for further information reglimg the Annual Incentive Plan award.

(2) These amounts consist of the target and maximuin aasrd levels set for Mr. Thompson under the CamisaPerformance Incentive Pl
Pursuant to the terms of Mr. Thomp’s offer of employment, the actual amount earned suéigect to the achievement of the same perforn
metrics as those established for the Annual Ingerfélan and prorated for the number of days in 22 Mr. Thompson performed services foi
Company. The actual amount earned by Mr. Thompsanciuded in the NoEquity Incentive Plan Compensation column in th&28ummai
Compensation Table. Please see “Compensation Dégmusind Analysis” for further information regardjrMr. Thompsors Performance Incenti
Plan award.

(3) These amounts represent the threshold, target aadmum performance-based restricted stock unitsitgih under the Lon@erm Incentive Pla
For actively employed executives, these perfornm-based restricted stock units are scheduled to west-ebruary 23, 2015, subject to
achievement of the threshold performance goalscdmnection with his separation from the Company, $Mockdale forfeited this award in
entirety. See “Narrative to Summary Compensatiobl§ and Grants of Plan-Based Awards Table” for fignt information regarding this award.

(4) This amount represents a new hire grant in the fofmrestricted stock units granted under the Ldmegm Incentive Plan and pursuant to the tern
Mr. Thompso's offer of employment. Of these restricted stodts,uB5,320 vested on October 26, 2012 and the iredea are scheduled to vesi
equal installments on April 26, 2014 and April 2615.

(5) These amounts represent stock options granted uheetongTerm Incentive Plan. For actively employed exeestithese options vest in 2
increments on each of the first through fourth yeaniversaries of the date of grant. In connectisith his separation from the Compa
Mr. Stockdale received a prorated portion of thigaad.

(6) The amounts shown in this column are valued basdti@aggregate grant date fair value computeddooadance with FASB ASC Topic 718 an

the case of the performanbased restricted stock units, are based upon thbaisle outcome of the applicable performance camiit See Note .
to the Consolidated Financial Statements includedur Annual Report on Form 10for the year ended December 31, 2012 for a disiouasof thi
relevant assumptions used in calculating the anmunt



THE WESTERN UNION COMPANY - Proxy Statement3




Executive Compensatic

Narrative to Summary Compensation Table and Grantof Plan-Based Awards Table

Employment Arrangements

As noted in the Compensation Discussion and Anglyke Company generally executes a written offemaployment prior to the tin
an executive joins the Company which describedtisc terms of the executigeémployment, including his or her start date tistgrsalary
bonus target, and long-term incentive award taffje¢. terms of the executiveemployment are thereafter based on sustainedpgréatmanc
rather than contractual terms, and the Compapyglicies, such as the Executive Severance Pdlitlyapply as warranted. Consistent with
Companys historical practices, during 2012, the Company Isin. Thompson executed an employment letter meatinirig the terms of h
offer of employment. In addition, during 2012, t@empany and Mr. Agrawal executed a letter agreemestribing the terms and conditi
applicable to Mr. Agrawal’s expatriate assignment.

As noted in the Compensation Discussion and Anglysider certain circumstances, the Compensatiomn@itee recognizes that spe
arrangements with respect to an execusivehployment may be necessary or desirable. Aauglsdiduring 2012, Mr. Ersek was party tc
employment agreement pursuant to which Mr. Ersekexjto serve as the Companyresident and Chief Executive Officer. The teofiir.
Ersek’s employment agreement provide for (i) an initas® salary of US $900,000, subject to merit in@ga@) eligibility to participate in tt
Company’s Annual Incentive Plan and Lofigrm Incentive Plan, and (iii) eligibility to paripate in retirement, health, and welfare be
programs on the same basis as similarly situatquagmes in Austria. Mr. Ersek’s employment agreetnaso includes non-competition, non-
solicitation, and confidentiality provisions.

In January 2012, the Company entered into a lettgeement with Mr. Agrawal describing the terms aodditions applicable

Mr. Agrawal’s expatriate assignment and his reliocafrom Colorado to the United Kingdom. Mr. Agrdixaletter agreement provides -
among other benefits, (i) an annual base sala$405,000, subject to merit increases, (i) eligipito participate in the Company’s Lorigerm
Incentive Plan, with a minimum 2012 long-term intbes award target equal to $850,000, (iii) eligilyito participate in the Compars/Annua
Incentive Plan, with a 2012 target bonus under Ahaual Incentive Plan equal to 100% of his anneaibase salary, (iv) eligibility
participate in Western Unios’health and welfare benefit programs, and (v)ceglon benefits, which include (A) customary retoma benefit
and allowances, (B) an annual relocation bonus leiguane month of base salary for each 12 monthMofAgrawal’s assignment, (C
housing and utility allowance not to exceed $22,@@0 month, (D) a company car, (E) limited travepenses for Mr. Agrawal and |
immediate family, and (F) an education allowanaedpendent children.

On April 12, 2012, the Company extended an offeeraployment to J. David Thompson. Mr. Thompsooffer of employment provid
for, among other benefits, (i) an annual base yaff$500,000, subject to merit increases, (iiyibllity to participate in the Compary'201.
Performance Incentive Plan, with a 2012 target baegual to 90% of his annualized base salary aodted for the number of days dur
2012 that Mr. Thompson performed services for then@any, (iii) eligibility to participate in Westefdnion’s retirement, health, welfare ¢
financial security benefit programs, (iv) eligiilifor a 2012 annual lontgrm incentive award target valued at $1,000,00€h 83% of thi
award delivered as stock options and 67% of thecadalivered as performantased restricted stock units, and (v) relocatiomelits. The
terms of Mr. Thompson's offer of employment alsowpded for a sign-on restricted stock unit awar&bf00,000.

The Company has an executive severance policshéopayment of certain benefits to senior executivesuding our named executi
officers, upon termination of employment from Weste&/nion and upon a changegontrol of Western Union. As noted earlier, Mr. (tdale
departed from the Company during 2012 and becartitednto benefits under the Executive SeveranchcPoPlease see thePbtentia
Payments Upon Termination or Change-in-Control"tisacfor a description of the policy as well as escription of the poderminatior
benefits that Mr. Stockdale received or is eligitaléeceive in connection with his separation frive Company.

Awards

In February 2012, the Compensation Committee gdatite Chief Executive Officer and the then senlixgcutive Vice Presidents long-
term term incentive awards under the Long-Termiitige Plan, consisting of 33% stock option awandd 67% performancbased restricte
stock units. The stock options granted to eachhefriamed executive officers as well as the sigrestricted stock units granted to
Thompson are subject to time-based vesting pravssaescribed in the footnotes to the 2012 Gran®lafiBased Awards Table. The 2(
performancesased restricted stock unit awards will vest if amdly to the extent that specific performance gaaith respect to revenur
earnings before the deduction of interest, taxepretiation, and amortization expenses, and grawtkgistered customers are met duril
two-year performance period. Further, the 2012querdncebased restricted stock unit awards are subjeetagiayout modifiers that limit tl
number of restricted stock units that may vest thasethe Company’s TSR and stock price performaves a thregrear measurement peri
Please see the
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“Compensation Discussion and Analysis” section lub tProxy Statement for further information regaglithe 2012 performandmse:
restricted stock units, including the performanasnns and payout modifiers applicable to such aaar

At its February 2012 meeting, the Compensation Citteen established performance objectives to beidered under the Annt
Incentive Plan for the 2012 plan year. Under theual Incentive Plan, 70% of the award opportunigswied to the achievement of finan
performance metrics, while the remaining 30% ofaherd opportunity was tied to the achievementmitsgic performance objectives. Ple
see the “Compensation Discussion and Analysétion of this Proxy Statement for more informatiegarding the annual incentive awa
including the performance metrics applicable tchsawards.

Salary and Bonus in Proportion to Total Compensatia

In 2012 , our named executive officers employedtly Company as of December 31, 20&2eived 14% to 43% of their to
compensation reported in the 2082mmary Compensation Table in the form of basengalonus, and cash incentive awards unde
Company’s annual incentive plans. As noted in fierfipensation Discussion and Analysigttion of this Proxy Statement, the Compens
Committee heavily weighted total direct compengatimvard the variable elements, which includes ahmcentive compensation and long
term incentive compensation, in order to hold ekges accountable and reward them for the resilth® Company. Our Compensat
Committee structured the compensation program ¥e gur named executive officers substantial alignmeith stockholders, while al
permitting our Compensation Committee to incentévike named executive officers to pursue performdhat increases stockholder va
Please see the “Compensation Discussion and Asalssttion of this Proxy Statement for a descriptibthe objectives of our compensat
program and overall compensation philosophy.
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The following table provides information regardingtstanding option awards and unvested stock awaetts by each of the narr
executive officers at December 31, 2012 .

2012 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END T ABLE

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market
Number or Payout
of Value of
Unearned Unearned
Market Shares, Shares,
Number of Number of Number of Value Units or Units or
Securities Securities Shares or of Shares Other Other
Underlying Underlying Units of or Units of Rights Rights
Unexercised Unexercised Option Stock That Stock That That That
Options Options Exercise Option Have Not Have Not Have Not Have Not
#) #) Price Expiration Vested Vested Vested Vested
Name Exercisable (1) Unexercisable $) Date #) ($000) (2) #) ($000) (3)
Hikmet Ersek = 400,81( (5) 17.86 2/23/2022 228,869  (11) 3,114.9 256,114  (16) 3,485.7
58,464 175,39 (7) 21.00 2/24/2021
115,314 115,31 (8) 17.45 9/1/2020
106,254 106,25: (9) 16.00 2/24/2020
107,021 35,67« (10) 11.86 2/17/2019
10,000 22.14 2/21/2017
276,127 19.13 9/29/2016
87,820 20.10 2/13/2016
43,910 19.07 12/8/2014
131,730 17.78 2/12/2014
21,955 17.94 9/2/2013
8,400 15.65 1/22/2013
Scott T.
Scheirman — 116,90 (5) 17.86 2/23/2022 25,000 (12) 340.3 80,683 (17) 1,098.1
19,488 58,46¢ (7) 21.00 2/24/2021
36,430 36,43( (9) 16.00 2/24/2020
— 14,27 (10) 11.86 2/17/2019
180,798 19.13 9/29/2016
87,820 20.10 2/13/2016
65,865 19.07 12/8/2014
J. David
Thompson — 67,90: (4) 18.29 4/26/2022 68,562 (13) 933.1 18,317  (18) 249.3
Rajesh K.
Agrawal — 86,84: (5) 17.86 2/23/2022 22,872 (14) 311.3 37,421 (19) 509.3
6,199 18,597 (6) 16.49 9/15/2021
4,223 12,67: (7) 21.00 2/24/2021
12,276 12,277 (9) 16.00 2/24/2020
16,462 5,48t (10) 11.86 2/17/2019
32,925 20.99 2/21/2018
21,612 22.55 2/7/2017
9,263 19.13 9/29/2016
87,820 20.87 6/12/2016
John R. Dye — 50,10: (5) 17.86 2/23/2022 22,706 (15) 309.0 14,068  (20) 1915
Stewart A.
Stockdale 25,248 — 17.86 10/31/2014 — — 35,224 (21) 479.4
17,424 — 20.95 10/31/2014
41,159 — 21.00 10/31/2014

54,508 — 16.00 10/31/2014



15,846 — 11.86 10/31/2014
172,335 — 25.89 10/31/2014
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Footnotes:

(1) Grants prior to September 29, 2006 represent optisrards granted to the named executive officer utte First Data equity compensation pl:
that were replaced with substitute Western Uniotioog that were adjusted to preserve the poeversion intrinsic value of the First Data optso
portion of these substitute options became fulstadein December 2005 when the First Data Comp@nrsand Benefits Committee acceleratec
vesting of all First Data options outstanding undee 2002 First Data Corporation Long Term InceatRlan in anticipation of the adoption of FA
ASC Topic 718 (previously Financial Accounting Sds Board Statement of Financial Accounting Stadsl No. 123), Sha-Based Payment,
the first quarter of 2006. A portion of the suhsttoptions also vested through the normal passégiene. The remainder of these substitute op
became fully vested in September 2007 upon constimmnad a change-in-control of First Data.

(2) The market value of shares or units of stock tlaemot vested reflects a stock price of $13.6& closing stock price on December 31, 2012

(3) In accordance with the SEC executive compensatsmodure rules, the amounts reported in this caliare based on achieving target performe
goals for awards granted in 2011 and threshold perfance goals for awards granted in 2012. The ntaviedbue of performan«-based restricte
stock units that have not vested reflects a stoick pf $13.61 , the closing stock price on Decanie 2012 .

(4) These options were awarded on April 26, 2012, asll m 25% increments on each of the first throfggiith year anniversaries of the date of gre

(5) These options were awarded on February 23, 201@,\ast in 25% increments on each of the first tgtofourth year anniversaries of the dat

(6) '?’Laen;é options were awarded on September 15, 20dilyest in 25% increments on each of the firstughofourth year anniversaries of the dat

@) '?’Laensté options were awarded on February 24, 201d,vast in 25% increments on each of the first tglofourth year anniversaries of the dat

8 '?’Laensté options were awarded on November 2, 2010yestdn 25% increments on each of the first thiofayirth year anniversaries of Septembe

9) 'zl'aige options were awarded on February 24, 2010, vast in 25% increments on each of the first thhofourth year anniversaries of the dat

(10) '?’Laen;é options were awarded on February 17, 2008 vast in 25% increments on each of the first thhofourth year anniversaries of the dat
grant.

(11) This amount consists of 84,318 restricted stocksuthat vested on February 17, 2013, 72,917 rdsulictock units that vested on February 24, 2
and 71,634 restricted stock units that are schedittevest on September 1, 2013; provided that,Bvsek is still employed by the Company or
vesting date or as otherwise provided for pursuarithe Executive Severance Policy.

(12) This amount consists of 25,000 restricted stoctsuhat vested on February 24, 20

(13) This amount consists of 34,281 restricted stocksuhat are scheduled to vest on April 26, 20141 34,281 restricted stock units that are schec
to vest on April 26, 2015; provided that, in eaase, Mr. Thompson is still employed by the Comparihe vesting date or as otherwise provide:
pursuant to the Executive Severance Po

(14) This amount consists of 8,300 restricted stocksuthitit vested on February 24, 2013, 5,000 restlic®ock units that are scheduled to ves
February 8, 2014, and 9,572 restricted stock uthits are scheduled to vest on February 24, 2014yvisled that, in each case, Mr. Agrawal is
employed by the Company on the vesting date otheswise provided for pursuant to the ExecutiveeBawe Policy.

(15) This amount consists of 11,353 restricted stocksuthiat are scheduled to vest on November 30, 281@,11,353 restricted stock units that
scheduled to vest on November 30, 2014; providat] ith each case, Mr. Dye is still employed by @wmpany on the vesting date or as other
provided for pursuant to the Executive Severand&yc

(16) This amount consists of 143,572 performance-bassilicted stock units that are scheduled to vestatrruary 24, 2014, and 112,542 performance
based restricted stock units that are schedulecet on February 23, 2015; provided that, in eaabe; (i) the applicable performanbased vestir
conditions are satisfied and (ii) Mr. Ersek is Istimployed by the Company on the vesting date otlewise provided for pursuant to the Exect
Severance Policy.

(17) This amount consists of 47,858 performance-basstiicted stock units that are scheduled to vesFebruary 24, 2014, and 32,825 performance
based restricted stock units that are scheduledest on February 23, 2015; provided that, in eaabe; (i) the applicable performanbased vestir
conditions are satisfied and (ii) Mr. Scheirmanstdl employed by the Company on the vesting datascotherwise provided for pursuant to
Executive Severance Polic

(18) This amount consists of 18,317 performahased restricted stock units that are scheduledest on February 23, 2015; provided that (i)
applicable performanceased vesting conditions are satisfied and (ii) Mhompson is still employed by the Company on dsting date or ¢
otherwise provided for pursuant to the ExecutiveeBance Policy.

(19) This amount consists of 13,036 performance-basstiicted stock units that are scheduled to vesFebruary 24, 2014, and 24,385 performance
based restricted stock units that are scheduledest on February 23, 2015; provided that, in eaabe; (i) the applicable performanbased vestir
conditions are satisfied and (ii) Mr. Agrawal islisemployed by the Company on the vesting datesootherwise provided for pursuant to
Executive Severance Polic

(20) This amount consists of 14,068 performabased restricted stock units that are scheduledest on February 23, 2015; provided that (i)
applicable performancéased vesting conditions are satisfied and (ii) Blye is still employed by the Company on the vgstate or as otherwi
provided for pursuant to the Executive Severandeyc

(21) This amount consists of 35,224 performahased restricted stock units that are scheduledest on February 24, 2014; provided that the aflile
performanc-based vesting conditions are satisfied.
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The following table provides information concerniegach exercise of stock options and each vestirsook during 2012or each of th
named executive officers.

2012 OPTION EXERCISES AND STOCK VESTED TABLE

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized on Acquired on Value Realized on
Exercise Exercise Vesting Vesting

Name #) (%) (#) $)
Hikmet Ersek 43,910 9,543 70,265 1,262,662
Scott T. Scheirman 14,269 87,041 28,106 505,065
J. David Thompson — — 35,320 633,288
Rajesh K. Agrawal — — 7,317 131,486
John R. Dye — — 11,698 147,512
Stewart A. Stockdale 17,123 96,973 121,765 1,726,798

The following table provides information regardicgmpensation that has been deferred by our nanesditaxe officers pursuant to
the terms of our Supplemental Incentive Savinga.Pla

2012 NONQUALIFIED DEFERRED COMPENSATION TABLE

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings in Withdrawals/ Balance at

in Last FY in Last FY Last FY Distributions Last FYE
Name ($000) (1) ($000) (2) ($000) ($000) ($000) (3)
Hikmet Ersek — — — — —
Scott T. Scheirman 29.0 19.7 42.0 — 1,310.9
J. David Thompson 25.0 3.8 1.3 — 30.1
Rajesh K. Agrawal 21.9 13.7 25.2 — 189.4
John R. Dye — — — — —
Stewart A. Stockdale 64.6 47.6 57.5 — 534.0
Footnotes:

(1) These amounts represent deferrals of the namedigxeofficers salary and compensation received under the animgahtive pla
applicable to each named executive officer andimckided in the “Salary” and “Non-Equity Incentiielan Compensationtolumn:
in the 2012 Summary Compensation Table.

(2) These amounts are included in the “All Other Congagion” column in the 2013ummary Compensation Tak

(3) Amounts in this column include the following amsuhat were previously reported in Summary Comp@rsdable as compensati
for 2011 or 2010 (in $000s): Mr. Scheirman—$128.4, Myrawal—$35.2 and Mr. Stockdale—$207.8.

Incentive Savings Plan

We maintain a defined contribution retirement pldre “Incentive Savings Plan” or “ISPfdr our employees on U.S. payroll, includ
each of our named executive officers other than Bisek. The ISP is structured with the intentiomgoélifying under Section 401(a) of
Internal Revenue Code. Under the ISP, participarggpermitted to make contributions up to the mawmallowable amount under the Intel
Revenue Code. In addition, we make matching camiohs equal to 100% of the first 3% of eligiblengmensation contributed by participe
and 50% of the next 2% of eligible compensationtitouted by participants. For 2012, each parti¢cigahamed executive officer was eligi
to receive a company contribution equal to 4% of dligible compensation. During 2012, Mr. Ersektipgrated in the qualified retireme
savings plan made available to eligible employaesuistria.

Supplemental Incentive Savings Plan

We maintain a nonqualified supplemental savings filee “Supplemental Incentive Savings Plan” orSBI) for certain of ou
employees on U.S. payroll, including each of ounad executive officers other than Mr. Ersek. Unther SISP, participants may defer u
80% of their salaries, including commissions ar@kiive compensation (other than annual bonused)reay
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make a separate election to defer up to 80% ofaamyial bonuses and up to 100% of any performaased cash awards they may earn.
SISP also provides participants the opportunitydioeive credits for matching contributions equathe difference between the matct
contributions that a participant could receive untee ISP but for the contribution and compensatimitations imposed by the Inten
Revenue Code, and the matching contributions aldteveo the participant under the ISP. Participamrés generally permitted to choose fi
among the mutual funds available for investmenteuride ISP for purposes of determining the imp&ta&chings, gains, and losses applicak
their SISP accounts. The SISP is unfunded. Paatitgpmay specify the timing of the payment of tlagicounts by choosing either a spec
payment date or electing payment upon separat@n fervice (or a date up to five years followingasation from service), and in either c
may elect to receive their accounts in a lump surm @nnual or quarterly installments over a perdddip to ten years. With respect to €
years contributions and imputed earnings, the partidipamay make a separate distribution election. Siubje the requirements
Section 409A of the Internal Revenue Code, appléchaiiernal Revenue Service guidance, and the tefrtise SISP, participants may rece
an early payment in the event of a severe finart@atiship and may make an election to delay thangjrof their scheduled payment b
minimum of five years.

Potential Payments Upon Termination or Change-in-Cotrol

Executive Severance Policy

We maintain an Executive Severance Policy for thgnpent of certain benefits to senior executivesluiing our named executi
officers, upon termination of employment from Weste&/nion and upon a changedontrol of Western Union. Under the Executive Sawnet
Policy, an eligible executive will become eligifier benefits if (i) prior to a change-itentrol, he or she is involuntarily terminated I
Company other than on account of death, disakilitjor cause, or (ii) after a changedontrol, he or she is involuntarily terminated I
Company other than on account of death, disabitityfor cause or terminates his or her own employmesiuntarily for “gooc
reason” (including a material reduction in title position, reduction in base salary or bonus oppatt or an increase in the executive’
commute to his or her current principal workingdtion of more than 50 miles without consent) witBthmonths after the date of the change
in-control. Under the Executive Severance Polioghange-in-control is generally defined to include:

e Acquisition by a person or entity of 35% or moreeither the outstanding shares of the Companyectmbined voting power
such shares, with certain exceptions;

e Anunapproved change in a majority of the Board imers; an

«  Certain corporate restructurings, including certagrgers, dissolution and liquidati

The Executive Severance Policy provides for thimfghg severance and change-in-control benefits:

- Effective for senior executives hired before ey 24, 2011, a severance payment equal to tersexecutives base pay pli
target bonus for the year in which the terminatamturs, multiplied by two. Effective for senior extives hired on and aff
February 24, 2011, a senior executive who has leegployed by the Company for 12 months or less gkalive a severan
payment equal to the sum of the senior execigibpase pay and target bonus for the year in wiichibhation occurs and, for evi
month employed in excess of 12 months, the seniecugive shall receive an additional severance gaynequal to a pro re
portion of the severance pay, up to a maximum s&wer payment equal to the senior execusiveise pay plus target bonus for
year in which the termination occurs, multipliedtio.

« A cash payment equal to the lesser of the semecutives prorated bonus under the Annual Incentive Plartfe year in whic
the termination occurs or the maximum bonus whighid have been paid to the senior executive urdeAnnual Incentive Pl
for the year in which the termination occurs, basadactual Company performance during such yearbdlws will be payab
unless the Compensation Committee certifies tteap#rformance goals under the Annual Incentive Réare been achieved for
year in which the termination occurs (except fagible terminations following a chan-in-control).

* Provided that the senior executive properly eleotginued health care coverage under applicableddump sum payment equa
the difference between active employee premiumscantinuation coverage premiums for eighteen mootit®verage.

* Atthe discretion of the Compensation Committegplacement benefits may be provided to the exeel

THE WESTERN UNION COMPANY - Proxy StatemertS




Executive Compensatic

e All awards made pursuant to our Long-Term Ina@nPlan, including those that are performabesed, generally will become fu
vested and exercisable if a senior executive islimtarily terminated without cause, or termindt@sgood reason, within twenty-
four months following a change-in-control. The tigh exercise stock options will continue for twefdur months (thirtysix
months in the case of the Chief Executive Offiadt@r the senior executive’s termination (but neydnd their original terms).

* If a senior executive is involuntarily termindteithout cause and no changeewntrol has occurred, awards granted pursuantn
Long-Term Incentive Plan (other than most “cardere” grants) generally will vest on a prorated basistasn the period fro
the grant date to the termination date and stotikg will remain exercisable until the end of sewee period under the Execu
Severance Policy, but not beyond the stock optioriginal terms. “Career shares” are tiln@sed restricted share units that bec
100% vested on the fourth anniversary of their gdate that were previously granted to certain ettiees as additional retenti
awards. Generally, “career shares” are forfeiteahug termination for any reason.

e With respect to executives not eligible to rgeeax gross-ups, benefits triggered by a changmitrol are subject to an autom
reduction to avoid the imposition of excise taxader Section 4999 of the Internal Revenue Codkéarevent such reduction wo
result in a better after-tax result for the exegiti

e Forindividuals who were senior executives otefore April 30, 2009, if benefits payable aftarh@nge-incontrol exceed 110%
the maximum amount of such benefits that wouldb®subject to the excise tax imposed by Sectio® 49%he Internal Reven
Code, an additional cash payment in an amount dfigh; payment of all taxes on such benefits (amdwch amount), provides -
senior executive with the amount necessary to pah $ax. (If the benefits so payable do not excasch 110% threshold, t
amount thereof will be reduced to the maximum amob subject to such excise tax.)

The provision of severance benefits under the Biexi$everance Policy is conditioned upon the ettegiexecuting an agreement ;
release which includes, among other things, nonpatition and norsolicitation restrictive covenants as well as @ask of claims against
Company. These restrictive covenants vary in domatbut generally do not exceed two years.

As noted in the “Compensation Discussion and Ansllysection of this Proxy Statement, Mr. Stockdale sstpd from the Company
October 31, 2012. In connection with Mr. Stockdsldeparture, Mr. Stockdale became eligible to x&ceeparation benefits pursuant to
Executive Severance Policy. Pursuant to the pddicgt in exchange for Mr. Stockdale signing a genegkdase of claims in favor of 1
Company, Mr. Stockdale will receive separation pagn aggregate amount equal to approximately #2008. In addition, Mr. Stockdale w
eligible to receive (i) his 2012 bonus under thendal Incentive Plan, based on actual performandbeofCompany for 2012 ($168,000), (i
lump sum payment equal to the difference betwedimeaemployee premiums and healthcare continuat@mrerage premiums ($20,947), |
his 2010 performance cash awards, based on aatfahmance of the Company ($415,333), (iv) dividendivalents with respect to restric
stock units that vested in connection with Mr. Kttade’s termination of employment ($75,713), (v) accakmtavesting of restricted stock ui
and certain career shares, representing 88,03&tedtstock units, and performaniased restricted stock units, representing 35,82dicte
stock units based on achieving target performarmadsgwith actual payout determined based upon Cagparformance, (vi) accelera
vesting of 106,745 of Mr. Stockdagebutstanding options, and (vii) outplacement &mste for a maximum of 12 months (estimated t
$25,000). In addition, in lieu of notice, Mr. Statste received his regular base salary from his l@nt@1, 2012 separation date thrc
November 15, 201:

For the named executive officers serving as of Ddmr 31, 2012, we have quantified the potentialnpeyts upon termination unt
various termination circumstances in the tablesas#t below. While the terms of our equity awaidslude retirement«esting provisions, nol
of our current named executive officers are retaetreligible.
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PAYMENTS UPON A TERMINATION OR CHANGE-IN-CONTROL

Termination Following a Change-in-Control (1)

Long-Term Incentives (5)

Welfare Performance

Severance Benefits Cash Stock Options Shares Gross-Up Total
Name ($000) (2) ($000) (3) ($000) ($000) ($000) ($000) (4) ($000)
Hikmet Ersek 6,500.0 20.5 — 62.4 8,349.9 4,857.8 19,790.6
Scott T. Scheirman 2,838.8 20.7 — 25.0 1,909.7 — 4,794.2
J. David Thompson 1,261.9 20.7 — — 1,431.7 — 2,714.3
Rajesh K. Agrawal 2,025.0 20.5 — 9.6 1,152.5 — 3,207.6
John R. Dye 1,375.0 135 — — 692.0 — 2,080.5

Involuntary Termination Other Than for Death, Disability, or Cause

Long-Term Incentives (5)

Welfare Performance Stock

Severance Benefits Cash Options Shares Gross-Up Total
Name ($000) (2) ($000) (3) ($000) ($000) ($000) ($000) (4) ($000)
Hikmet Ersek 6,500.0 20.5 — 60.4 3,005.0 — 9,585.9
Scott T. Scheirman 2,838.8 20.7 — 24.2 748.3 — 3,632.0
J. David Thompson 1,261.9 20.7 — — 212.2 — 1,494.8
Rajesh K. Agrawal 2,025.0 20.5 — — 94.0 — 2,139.5
John R. Dye 1,375.0 13.5 — — 111.9 — 1,500.4

Death or Disability

Long-Term Incentives (5)

Welfare Performance Stock
Severance Benefits Cash Options Shares Gross-Up Total
Name ($000) (2) ($000) ($000) ($000) ($000) ($000) (4) ($000)
Hikmet Ersek — — — 62.4 8,349.9 — 8,412.3
Scott T. Scheirman — — — 25.0 1,909.7 — 1,934.7
J. David Thompson — — — — 1,431.7 — 1,431.7
Rajesh K. Agrawal — — — 9.6 1,152.5 — 1,162.1
John R. Dye — — — — 692.0 — 692.0

Change-in-Control Without Termination

Long-Term Incentives (5)

Welfare Performance Stock
Severance Benefits Cash Options Shares Gross-Up Total
Name ($000) (2) ($000) ($000) ($000) ($000) ($000) (4) ($000)

Hikmet Ersek — — — = — — —
Scott T. Scheirman — — — — — — —
J. David Thompson — — — — — — —
Rajesh K. Agrawal — — — — — — —
John R. Dye — — — — — — _




THE WESTERN UNION COMPANY - Proxy Statemerfil




Executive Compensatic

Footnotes:

(1) Under the Executive Severance Policy, followindghange-ineontrol, an eligible executive will become entittedseverance benefit:
he or she is involuntarily terminated by the Compather than on account of death, disability or émuse or terminates his or t
own employment voluntarily for good reason withinri2onths after the date of the change-in-control.

(2) Amounts in this column represent severance payneguial to the named executive off's bonus for 2012 plus two times the su
the named executive officerbase salary and target bonus, with the exceptanMessrs. Thompson and Dye, who comme
employment after February 24, 2011. In accordanith the Executive Severance Policy (i) the amoantMr. Thompson represel
payments equal to the sum of his base salary anggttéonus for the current year and (ii) the amofantMr. Dye represents payme
equal to 1.2 times his base salary and target bdauthe current year.

(3) Amounts in this column represent a lump sum cagimpat equal to the product of (i) the differencecast between the nan
executive officer's actual health premiums and C@BRalth premiums as of December 31, 2844 (ii) 18, the number of months
continuing COBRA coverage.

(4) Amounts in this column reflect tax gr-up calculations assuming a blended effective tdé& oh approximately 40% and a 20% ex
tax incurred on excess parachute payments, as leddzliin accordance with Internal Revenue Code i®&a£t280G and 4999. T
equity is valued using a closing stock price of $13n December 31, 2012ursuant to the terms of the Executive Sever®otey,
Messrs. Thompson, Agrawal and Dye are not eligibleceive ta-gross up payments following a change-in-control.

(5) Amounts in these columns reflect the -term incentive awards to be received upon a teatom or a change-irgontrol calculated i
accordance with the Executive Severance Policy thedLongTerm Incentive Plan. In the case of stock grartis, @quity valu
represents the value of the shares (determined dfiptying the closing price of $13.61 per share Pecember 31, 201By the
number of unvested shares of restricted stockwhatld vest upon a change-@ontrol or following termination, death or disalbj)
plus the value of related dividend equivalents iteeblto the account of each named executive offloghe case of option awards,
equity value was determined by multiplying (i) #pread between the exercise price and the closiimg pf $13.61per share o
December 31, 201and (ii) the number of unvested option shares thatld vest following termination, death, disabildy upon
change-in-control. The calculation with respectuttvested longerm incentive awards reflects the following aduitil assumptior
under the Executive Severance Policy and the LargiTncentive Plan:
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Unvested Unvested Performance-Based

Event Stock Options Restricted Stock Restricted Stock Units
Change-in-Control and Accelerate Accelerate Accelerated vesting and award is
Termination for Eligible payable to the extent earned based
Reason within 24-month on actual performance results.
Period
Change-in-Control (No Vesting continues under normal [Vesting continues under normal |Vesting continues under normal
Termination) terms. terms. terms.

Involuntary Termination (NojProrated vesting by tranche base{Prorated vesting by grant based qProrated vesting by grant based ¢n
for Cause prior to a Change{on ratio of days since grant to totqratio of days since grant to total |actual performance results and ratio
in-Control or after the 24- |days in vesting period. days in vesting period. of days since grant to total days in
month Period following a vesting period.

Change-in-Control) Effective for grants on February 2 Career share awards are forfeited

2011 and later, prorated vesting |
grant based on ratio of days since
grant to total days in vesting perid

Effective for grants in 2012, if
termination occurs prior to the ong
year anniversary of the grant date,
the awards are forfeited.

Death or Disability Accelerate Accelerate Accated vesting and award is
payable to the extent earned based
on actual performance results.

Retirement Vesting continues for a period of |Forfeit Prorated vesting by grant based on
four years, or if earlier, until the actual performance results and ratio
expiration date. of days since grant to total days in
vesting period.

Effective for grants on January 31
2011 and later, prorated vesting |
Effective for grants on January 3]grant based on ratio of days since
2011 and later, prorated vesting kgrant to total days in vesting perid
grant based on ratio of days since
grant to total days in vesting perid
with an exercise period equal to t
earlier of (i) two years post-
termination (three years, in the c3
of the CEOQ) and (ii) the expiration
date.

Risk Management and Compensation

Appropriately incentivizing behaviors which fostére best interests of the Company and its stocknslis an essential part of
compensation-setting process. The Company belignatgiskiaking is necessary for continued innovation arawgn, but that risks should
encouraged within parameters that are appropraatthé longterm health and sustainability of the businessp# of its compensation sett
process, the Company evaluates the merits of itspeasation programs through a comprehensive rewieits compensation policies &
programs to determine whether they encourage usgageor inappropriate risk-taking by the Compargxecutives and employees below
executive level. Based on this review, the Complaay concluded that the risks arising from its camspéon programs are not reason
likely to have a material adverse effect on the Gany.

Management and the Compensation Consultant rewi@wCompany’s compensation programs, including tteadbased employe
programs and the programs tied to the performahgedividual business units. The team maps thelleféenterpriserisk for each busine
area, as established through the Compaepterprise risk management oversight procesk,thét level of compensation risk for the assoc
incentive programs. In developing the risk assesgntige team reviews the compensation programsmatach business area for:

» The mix of fixed versus variable pi

» The performance metrics to which pay is t
»  Whether the pay opportunity is capy

* The timing of payou
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*  Whether “clawbackéadjustments are permittt
e The use of equity awards; ¢
*  Whether stock ownership guidelines ap

Annual cash incentive awards and Idegm incentive awards granted to executives ark fgigmarily to corporate performance go
including earnings before interest, taxes, deptiecia and amortization, revenue, operating incomewth, and strategic performat
objectives. These metrics encourage performandestigports the business as a whole. The executiveah cash incentive awards incluc
maximum payout opportunity equal to 200% of tar@air executives are also expected to meet sharership guidelines in order to align
executives’ interests with those of our stockhadd@ihe replacement of performance-based cash awéttdperformancdsased restricted sta
unit awards under the long-term incentive planéases cross-functional executive focus on the Compaverall performance, including
Companys strategic initiatives which are critical to adsbig regulatory, market and operational risks gpybrtunities facing the busines:
the coming years. Also, if an executive’s fraudnisconduct results in excessive incentive awardraays, the Company’clawback polic
permits the Company to recover those payments. ddlisy helps to discourage inappropriate and esigesrisks, as executives will be h
accountable for conduct which is harmful to the @any’s financial and reputational health.
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Proposal 2
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

The Company is providing stockholders an advisatg\o approve executive compensation as requiyesielstion 14A of the Exchan
Act. Section 14A was added to the Exchange Act bgtiSn 951 of the Dod&rank Wall Street Reform and Consumer Protectioh (&
“Dodd-Frank Act”). The advisory vote to approve extive compensation is a non-binding vote on thremensation of the Comparsyhame
executive officers, as described in the Compensddiscussion and Analysis section, the tabularldisoe regarding such compensation,
the accompanying narrative disclosure, set fortthis Proxy Statement. The advisory vote to appexecutive compensation is not a vott
the Company’s general compensation policies orctirapensation of the Company’s Board of Directoiise DoddFrank Act requires tt
Company to hold the advisory vote to approve exeewtompensation at least once every three years.

At the 2012Annual Meeting of Stockholders, the Company progiideackholders with the opportunity to cast an solj vote to approy
the compensation of the Company’s hamed execuffieers as disclosed in the Proxy Statement for2®&2 Annual Meeting of Stockholde
and the Compang’stockholders overwhelmingly approved the propasith approximately 98% of the votes cast in favdirthe 2011 Annui
Meeting of Stockholders, the Company also askedkbuders to indicate if it should hold an advisente to approve the compensatiol
named executive officers every one, two or thressjewith the Board recommending an annual advigoty. Because the Board views it
good corporate governance practice, and becaubke 2011 Annual Meeting of Stockholders more thath Df the votes cast were in favo
an annual advisory vote, the Company is again gsitiockholders to approve the compensation of nawedutive officers as disclosed in
Proxy Statement.

The Company believes that its compensation poliaies procedures, which are outlined in the Compems®iscussion and Analy:
section of this Proxy Statement, support the gofls
» holding our executives accountable and rewardiegtfor successful resul
« aligning our executives’ goals with our stocldwis’interests; an
e attracting, retaining, and motivating outstamggd@xecutive talent around the world, suited toGloenpanys unique nature and structt

The Compensation and Benefits Committee of the @aamtinually reviews the Comparsy’executive compensation and ben
program in order to ensure that it achieves thesdsgand ultimately serves the best interestb®fQompany’s stockholders. The Company’
executive compensation practices include the faligw

» close linkage between lorigrm incentive awards and the achievement of gjfi@and financial goal

* emphasis on the appropriate mix of compensatiements, including current versus long-term corspon and cash versus equity
based compensation;

* no tax gross-ups for severance payments reguhim a change-igontrol of the Company for new executi
» apolicy that allows the Company to recapture itigerpayments paid to an executive who engagesaméial misconduct; al
» stock ownership requirements for executivesgiesi to align executivegiterests with those of our stockhold

In addition, in February 2012, the committee impdeed modifiers which limit the percentage of tfid2 performancéased restricte
stock unit awards that may be payable based orCtmpanys total stockholder return performance relativeh® total stockholder retu
performance of the S&P 500 index and based on tiepg@ny’s stock price performance.

These practices, in combination with a competitivarket review, limited executive perquisites, aadsonable severance pay multi
contribute to an executive compensation prograrmishaompetitive yet strongly aligned with stockthet interest.
The Board recommends that you vote in favor offtflewing “say-on-pay” resolution:

RESOLVED, that the stockholders of the Company appove, on an advisory basis, the compensation of tf@ompany’s namec
executive officers, as disclosed pursuant to Iten02 of Regulation SK in the Compensation Discussion and Analysis seoti, the tabular
disclosure regarding such compensation, and the ammpanying narrative disclosure, each as set forthni the Company’s Proxy
Statement for its 2013 Annual Meeting of Stockholds.

Required Vote

The affirmative vote of the holders of a majoriyshares of the Comparsyfcommon stock present in person or representqudxy a
the meeting and entitled to vote on the subjectené required to approve this Proposal 2.
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Because your vote is advisory, it will not be bimgliupon the Board of Directors. However, the Conspion and Benefits Commiti
may take into account the outcome of the vote wdmarsidering future executive compensation arrangésne

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR PROPOSAL 2.
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Proposal 3
RATIFICATION OF SELECTION OF AUDITORS

The Board of Directors and the Audit Committee regeend to the stockholders the ratification of tekestion of Ernst & Young LLI
independent registered public accounting firm, adiathe accounts of the Company and its subsiBaidr 2013. Ernst & Young LLP he
served as the independent registered public adogufitm for the Company since the Spiff: Consistent with the regulations adoy
pursuant to the Sarban€sdey Act of 2002, the lead audit partner havingnary responsibility for the audit and the conaugriaudit partne
are rotated every five years.

A representative of Ernst & Young LLP will be prasat the meeting, will have the opportunity to makstatement, and will be availe
to respond to appropriate questions.

Summary of Independent Registered Public Accountingrirm’s Fees for 2012 and 2011

Audit Fees. Ernst & Young LLP’s fees for the Company’s annuabits were $5.5 million and $4.8 million in 2012da2011,
respectively. Audit fees primarily include feesated to the integrated audit of the Companghnual consolidated financial statements
internal control over financial reporting; the rewi of its quarterly consolidated financial statetsestatutory audits required domestically
internationally; comfort letters, consents, andsaaace with and review of documents filed with 8EC; and other accounting and finar
reporting consultation and research work billedaadit fees or necessary to comply with the starsdafdthe Public Company Account
Oversight Board (United States).

Audit-Related Fees.Ernst & Young LLP’s fees for audielated services that are reasonably related tpeéhi@rmance of the audits
reviews of the Company’s consolidated financiatesteents were $0.3 million and $0.4 million in 20d4r&d 2011 , respectively. Audiélatec
fees primarily include fees related to service trdéxaminations, due diligence related to mer@gecs acquisitions, attest services that ar
required by statute or regulation and consultatimmcerning financial accounting and reporting séadd not classified as audit fees.

Tax Fees.Ernst & Young LLPS fees for tax compliance, tax advice and tax ptapeervices to the Company were $0.6 million ioh
of 2012 and 2011 Tax advice and tax planning fees included comsiols, analysis, and assistance with domesticfargign tax matter
including valueadded and goods and service taxes, local tax atytlaardits, and other miscellaneous tax consultatiancluding tax servic
requested as part of the Companyrocedures for commercial agreements, the atignisbf new entities, and other potential busii
transactions.

During 2012 and 2011 , all audit and non-audit ises/provided by the independent registered puagitounting firm were prapprovec
consistent with the pre-approval policy of the Audommittee. The prapproval policy requires that all services providgdthe independe
registered public accounting firm be mpproved by the Audit Committee of the Board ofebtors, the Chairman of the Committee ol
designee.

Required Vote

The affirmative vote of the holders of a majorifyshares of the Comparsycommon stock present in person or representqadyy a
the meeting and entitled to vote on the subjecttenas required to approve this Proposal 3. Inakient the stockholders fail to ratify
appointment of Ernst & Young LLP, the Audit Comraétof the Board of Directors will consider it aatition to select another indepentc
registered public accounting firm for the subsequerar. Even if the selection is ratified, the Au@bmmittee, in its discretion, may sele
new independent registered public accounting fitrarg time during the year, if it feels that sucbh@nge would be in the best interest o
Company and its stockholders.

THE BOARD OF DIRECTORS AND THE AUDIT COMMITTEE RECO MMEND THAT YOU VOTE FOR PROPOSAL 3.
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Proposal 4

APPROVAL OF AMENDMENTS TO THE COMPANY’'S AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION TO PROVIDE STOCKHOLDER S WITH THE
RIGHT TO CALL SPECIAL MEETINGS OF STOCKHOLDERS

We are asking you to adopt and approve amendmermsrtAmended and Restated Certificate of Inconpamathe “Amendments”jo
add a right permitting stockholders who have heléast a 20% “net long positioiri our outstanding capital stock for at least oaaryto call
special meeting of stockholders, subject to theditmmms set forth in our By-aws, as described below. The Board of Directolfebes tha
permitting stockholders who have held at least % 2fet long position’in our outstanding capital stock for at least oraryto call a speci
meeting of stockholders is in the best interestewfstockholders. The Corporate Governance andidPBblicy Committee of the Board
Directors, which is composed entirely of independ#rectors, regularly considers and evaluatesoadrange of corporate governance is
affecting the Company and reports to the Board rigg the same. The Board of Directors, upon tleomemendation of the Corpor.
Governance and Public Policy Committee, has unamstgoapproved the Amendments, declares their aliitya and recommends that 1
Company'’s stockholders adopt and approve the Amentsn

Our Amended and Restated Certificate of Incorporatiurrently provides that special meetingsay only be called by the officers ¢
directors as provided in the Bylaws of the Corporat The ByLaws currently provide that only (i) the Chairmdittee Board of Directors, (i
the Chief Executive Officer, (iii) the Presidertthiere be one, (iv) the Secretary, (v) the Chanroithe Governance Committee, or (vi)
such officer at the request in writing of a majpritf the Board of Directors may call a special megtf our stockholders. The Board
Directors and the Corporate Governance and PublicyPCommittee have carefully considered the imgions of amending our Amended
Restated Certificate of Incorporation to allow &toalders to call a special meeting of stockhold&fre ability of stockholders to call spet
meetings is increasingly considered an importapeetsof good corporate governance. The Board oédbirs is strongly committed to gc
corporate governance and supports the practicemhifting stockholders to request special meetipgsyided that the meeting is called
stockholders owning a significant percentage ofstheres of the Company. The Board of Directorselel that special meetings should onl
called to consider extraordinary events that aréntirest to a broad base of stockholders anddhanhot be delayed until the next ani
meeting. They believe that establishing a 20% oshmiprthreshold to request a special meeting stdke=asonable balance between enha
stockholder rights and protecting against the tiekt a small minority of stockholders, includingatholders with special interests, could
one or more special meetings that could resultimegessary financial expense and disruption tcbasimess. For every special meeting
Company is required to provide each stockholdestec@ of meeting and proxy materials, which resutsignificant legal, printing and maili
expenses, as well as other costs normally assdciaitth holding a stockholder meeting. Additionallyreparing for stockholder meetit
requires significant attention of the Companylirectors, officers and employees, divertingrtiagiention away from performing their prim
function, which is to operate the Companybusiness in the best interests of the stockhaldekewise, the Board believes that ¢
stockholders with a true economic and non-trangitaterest in the Company should be entitled tbzatithe special meeting mechanism.

Establishing a 20% threshold for the right of stwalkiers to call a special meeting provides stodéus with a meaningful ability
request that the Board call a special meeting whélping protect against these concerns. Additignaly reference to Rule 14&under th
Securities Exchange Act of 1934, as amended, theoged Amendments would require that stockholdsgaesting a special meeting hold
requisite stock ownership percent in a “net longitian.” A stockholder’s “net long position% the amount of our shares of common stor
which the stockholder holds a positive (also kn@sr'long”) economic interest, reduced by the amount of oureshaf common stock whi
the stockholder holds a negative (also known asrtSheconomic interest. Taking into account the extenwhich stockholders requestin
special meeting hedge their shares (or otherwidecee or offset their economic exposure in theireflaand how long they have held tt
shares ensures that on balance, stockholders getekoall a special meeting share the same econimteiest in the Company as the maijc
of stockholders. Requiring that stockholders hagkdl liheir shares for at least one year helps tarenthat their economic interest in
Company’s affairs is more than transitory.

This description of the proposed Amendments ismansary and is qualified by and subject to the felttof the Amendments, which
attached to this Proxy Statement as AnnexAdlditions of text to our Amended and Restatedifi@ate of Incorporation contained fnnex A
are indicated by underlining and deletions of et indicated by strike-outs.
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In addition, the Board of Directors, upon recommagiwh of the Corporate Governance and Public Pdliojnmittee, has provisiona
approved corresponding amendments to out8ys to provide for stockholders calling a speai@eting of stockholders. The amendmen
our Byl aws are subject to stockholder approval of theopsed Amendments to our Amended and Restated i€Catifof Incorporation. Und
the proposed amendments to our I[Byws, subject to the notice, information and othefuirements set forth therein, a special meetit
stockholders may be called upon receipt by the Goyp Secretary of a written request from one or mevekfolders of record who he
continuously held at least a 20% “net long positiofi our outstanding common stock for at least onar yior to the date such reques
delivered to the Comparg/'Secretary. In general, a stockholder who wishesll a special meeting must first deliver to @@mpany a writte
request to call a special meeting. Each writteruestjmust be signed by the requesting stockholg@gmaust include information concern
both the requesting stockholder and the businegsoped to be brought before the special meetinglasiin some respects to the informa
currently required by the Biaws with respect to presenting stockholder busiregsannual meetings. A requesting stockholder ralss
include documentary evidence as to whether sudkistdder meets the ownership requirements discussede. Requesting stockholders r
update and supplement their requests so that tbariation previously provided to the Company istand correct as of the record date.
Board of Directors would be entitled to submitdtsn proposal or proposals for consideration aterial meeting. The proposed amendn
to our ByLaws also contain various exceptions and timinghmaisms that are intended to avoid the cost andmtisn that would result fro
multiple stockholder meetings being held in a stiore period and to prevent duplicative and unnemgsstockholder meetings. If a reques
stockholder does not comply with the requirementd @onditions provided for in the proposed amendmenthe Bykaws, a special meeti
request will be deemed ineffective and will notdeeepted by the Company.

The description of the proposed amendments to gtlraBvs is a summary and is qualified by and subjed¢hé full text of the propos
amendments, which is attached to this Proxy Statém& Annex B Additions of text to our By-Laws contained_in A:0B are indicated k
underlining and deletions of text are indicatedsbike-outs.

Required Vote

The proposed Amendments to our Amended and Restaeificate of Incorporation require the affirmagivote of a majority of tt
outstanding shares of common stock entitled to wotéhe subject matter. If the proposal to amendAsuended and Restated Certificatt
Incorporation to implement the right of stockhokléw call a special meeting is approved by ourkstolders, the Board will amend and res
our Amended and Restated Certificate of Incorponato reflect the revisions set forth_in Annex, And the resulting Amended and Rest
Certificate of Incorporation will be filed with thBecretary of State of the State of Delaware shaifter the Annual Meeting. The propo
corresponding amendments to the Company’s.8ys will become effective if and when the Amendtsdmecome effective. If this proposa
amend our Amended and Restated Certificate of pogation is not adopted and approved, the correaipgramendments to the Company’
By-Laws will not become effective and stockholdets not be permitted to request a special meetihgtockholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL 4.
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Proposal 5
STOCKHOLDER PROPOSAL REGARDING POLITICAL CONTRIBUTI ONS

NorthStar Asset Management Funded Pension Plan,B2x0301840, Boston, Massachusetts 02130, ownerooé than $2,000 worth
shares of the Comparsycommon stock, has notified the Company thatténds to present a proposal for consideration @013 Annu
Meeting of Stockholders. As required by the ExcleaAgt, the text of the stockholder proposal andpsuiing statement appear as submitte
the Company by the proponent. The Board of Directond the Company accept no responsibility for dbetents of the proposal or
supporting statement.

Congruency between Corporate Values and Political @ntributions

Whereas, the Supreme Court ruling in Citizens White Federal Election Commission interpreted thestFAmendment right of freedom
speech to include certain corporate political exiitemes involving “electioneering communicationsyhich resulted in greater public ¢
shareholder concern about corporate political sipgnd

Whereas, proponents believe Western Union shoulblesh policies that minimize risk to the firmteputation and brand through poss
future missteps in corporate political contributipn

Western Union serves many of the financial needsafigrant populations, with a major presence iorpand racially diverse neighborho
(Urban Institute, 2004);

Many immigrants rely on companies like Western Wnio send money to their families. According to Werld Bank, the total remittances
developing countries was estimated at $372 biflgyr2011;

Whereas, Western Union is committed to “foster[iaglork environment of diversity and mutual trughat is ‘tharacterized by respect ¢
dignity for people,”yet just since 2010, the Western Union CompanytiBali Action Committee (WUPAC) gave to politiciamscluding
Congressmen David Dreier, Ed Royce, and SpencehuBawho signed a legal brief in support of the &taft Arizonas draconian law ¢
immigration that even conservative presidentialdidate Governor Rick Perry of Texas does not sugperause it would harm relationsith
Mexico, our largest trading partner.”

WUPAC made contributions in the most recent 2011228lection cycle to seven additional candidatddihg positions on immigration tr
are incongruent with Western Unientore business interests, including candidate®sgabto a pathway to citizenship, voting agains
Dream Act, and holding positions that have receiratthgs tantamount to a “sealed-border stanadtfi no rationale for the benefit of the
electioneering contributions.

Western Union has faced numerous boycotts and itsMsased on predatory fees and unfair exchangs,rathich have resulted in millions
company and shareholder dollars being spent omesethts. Challenging immigration through dibnsidered political contributions
negatively affect Western Union’s image and hasmial to damage shareholder value.

Resolved: Shareholders request that the Board of Direatggate and implement a policy requiring consistecdrporation of corporate valt
as defined by Western Unianstated policies (including Our Values, Corpofatiizenship, Corporate Governance and especially@uge o
Conduct) into Company and WUPAC political and etawtering contribution decisions, and to reporshiareholders at reasonable expens:
excluding confidential information on a quarterlysis, listing any electioneering or political cdmtation expenditures during the prior qual
identifying any contributions that raised an issfimcongruency with corporate values, and statirggjustification for any such exceptions.

Supporting Statement: Proponents recommend that the report contain geanant’s analysis of risks to our companprand, reputation,
shareholder value. “Expenditures for electioneedogimunication’means spending directly, or through a third paatyany time during tt
year, on printed, internet or broadcast commuraoati which are reasonably susceptible to interpoetaas in support of or opposition t
specific candidate.

Board of Directors Statement in Opposition
The Board of Directors recommends that you vote AG3N this proposal.

The Company has historically made only an extrenieiyted number of political contributions. In 2012011, and 2010, the
contributions totaled approximately $13,700, $30,08nd $18,700, respectively. The Company is arsdble@n committed to complying w
all laws governing these political contributionigities and to incorporation of its values into Buactivities. Accordingly, we maintain a forr
policy regarding political activities, political otributions and lobbying activities, which is contd in the Companyg’ Code of Conduct a
which is publicly available in the “Corporate Gomnance” section of
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our Investor Relations website. That policy setthfgtandards for participation in the politicabpess by the Company and its employees
Code of Conduct also provides that the permissiaine® Company’s General Counsebffice is needed before any political contriboaar
made on behalf of the Company. Further, the Codeoofduct provides that a senior executive offidfehe Companys Government Relatio
department and the General Counsel’s office beutttsprior to contacting a government officialretaining a lobbyist.

The proposal requests that the Company prepararegly report to stockholders listing any politiead electioneering contributi
expenditures made during the quarter, identifying such expenditures that raise an “issue of inagrey” with Company values and polic
and stating the justification for such expenditurése Company believes that preparing such a rdpanbt necessary because signifi
disclosure regarding its political activities araflated policies is already publicly available, @hdt disclosure of the information requeste:
the proposal would cause unnecessary work andadigin and would not be in the best interests ef @ompany or its stockholde
particularly given the small amount of the Compangontributions in recent years. Furthermore, toen@any believes that the proposal’
request for a quarterly report that identifies tisgs] of incongruencyls misguided, too indefinite in its scope to impéary and not in tt
Company’s best interests for reasons includindahewing:

» Itis not clear when a contribution would be su#figly incongruent with Company values such thatauld require identification in tl
proposed report. On the one hand, the Companyesttivalways make contributions that are in linehits corporate values. On the ot
the Company recognizes that any one individualtipalicandidate may be, on the whole, supportivéhefCompanys policy values bi
may also hold one or more positions with which @@npany does not agree. The proposal does notder@riy meaningful guidance
how the Company should determine “issue[s] of imgaancy.”

* We continuously evaluate our support of offfegéers, industry groups, and other associatiorisdos on key supporters of initiatives
value to the interests of Western Union and itsldtolders, recognizing that it is impractical terify every relevant issue or candid
and unrealistic to expect that the Company ortasldolders will agree with every issue that a timén may have supported. We beli
that it is best to focus our expenditures on caatéisland organizations that can best support dalicaolicy priorities, including those tf
enable us to continue to increase stockholder valeedo so recognizing that we may not be align@@Pd with every position suppori
by those candidates or organizations on all patiaters. Likewise, given how issues and positiars @evelop and shift rapidly durini
year, we believe that it is important that we maimtthe flexibility to analyze and respond to issge that we can make decisions tha
in the best interests of the Company and our stdiins.

* We believe that participating in the political pess in a transparent manner is an important wayhance stockholder value and pror
good corporate citizenship. We do not believe, h@rethat implementing a quarterly report on oufitpal activity would providi
stockholders with any more meaningful informatibart is already available.

» Disclosure of the Company’s rationale for pohdi contributions could disclose sensitive inforimatregarding the Compars/busines
plans and strategies and, as a result, is notibéist interests of the Company’s stockholders.

Required Vote; Recommendation Only

The affirmative vote of the holders of a majorifysbares of the Compargs/tommon stock present in person or representg@addxy a
the meeting and entitled to vote on the subjectenat required to approve this Proposal 5. Stolddrs should be aware that this stockhc
proposal is simply a request that the Board of @oes take the action stated in the proposal. Ayrdrof this proposal may not result in

requested action being taken by the Board of Dirsciand therefore, its approval would not effegtihe actions requested by the proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGA INST PROPOSAL 5.
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EQUITY COMPENSATION PLAN INFORMATION

The following table gives information, as of DeceanB1, 2012, about our Common Stock that may be issued uperegercise (
options and settlement of other equity awards uatl@ompensation plans under which equity se@sitire reserved for issuance. The We
Union Company 2006 Long-Term Incentive Plan and Western Union Company 2006 N&@mployee Director Equity Compensation F
are our only equity compensation plans pursuamttich our equity securities are authorized for ésse.

Number of securities
remaining available
for future issuance

under equity

Number of securities to be Weighted-average compensation plans
issued upon exercise of exercise price of (excluding
outstanding options, outstanding options, securities reflected in
Plan category warrants and rights warrants and rights column (a))
(@) (b) (©)
Equity compensation plans approved by
security holders 31,793,169 Q) 18.46 (2) 35,114,515 )
Equity compensation plans not approved by
security holders — N/A —
Total 31,793,169 1) 18.46 (2) 35,114,515 3)
Footnotes:

(1) Includes 4,798,209 restricted stock units, perfarot-based restricted stock units, deferred stock umitgl bonus stock units ti
were outstanding on December 31, 2012 under Thdeienion Company 2006 Lorigerm Incentive Plan and The Western U
Company 2006 NoEmployee Director Equity Compensation Plan. Retgdsstock unit awards, deferred stock unit awanad bonu
stock units may be settled only for shares of Com@twck on a one-for-one basis. The number inclfdegerformancebasel
restricted stock units reflect grant date units aged. Assuming maximum number payout for perforerbased restricted stock ur
that have not completed the required performanc@®gethe number of securities to be issued wonddease by 1,166,898. Please
the “Compensation Discussion and Analysis” sectithis Proxy Statement for further information aeding the 2012 performance-
based restricted stock units, including the perfanae metrics applicable to such awards.

(2) Only option awards were used in computing the weidfverage exercise pric

(3) This amount represents shares of Common Stockablaifor issuance under The Western Union Comp@f$ 2ongTerm Incentiv
Plan and The Western Union Company 2006 -Employee Director Equity Compensation Plan. Awaawailable for grant unde
The Western Union Company 2006 Ldreym Incentive Plan include stock options, stockragpiation rights, restricted stoc
restricted stock units, bonus stock, bonus stodts,uperformance grants, and any combination of thiegoing awards. Awari
available for grant under The Western Union Comp28§6 Non-Employee Director Equity CompensatiomPfelude nongualifiec
stock options, stock appreciation rights, restrittock, restricted stock units, unrestricted staoks, and any combination of -
foregoing awards
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STOCK BENEFICIALLY OWNED BY DIRECTORS, EXECUTIVE OF FICERS AND OUR
LARGEST STOCKHOLDERS

The following table sets forth the beneficial owstép of Common Stock by each person or group thiehown by us to be the benefis
owner of more than five percent (5%) of our Comn®&inck, all directors and nominees, each of the w@iker officers named in th2012
Summary Compensation Table contained in this PBiayement (except as otherwise noted), and alttdire and executive officers as a grt
Except as otherwise noted, (i) the informationdso& April 1, 2013, (ii) each person has sole voting and investmemtep of the shares, a
(iii) the business address of each person showowbigl 12500 East Belford Avenue, Englewood, Color8@112.

Percentage of

Amount and Nature of Outstanding

Name of Beneficial Owner Address Beneficial Ownership Shares
5% Owners
BlackRock, Inc. 40 East 52nd Street, New 41,456,250 () 6.95% Q)

York, NY 10022
Directors and Named Executive Officers (2)
Dinyar S. Devitre 172,996 *
Hikmet Ersek 1,373,761 *
Richard A. Goodman 20,441 *
Jack M. Greenberg 586,201 *
Betsy D. Holden 58,980 *
Linda Fayne Levinson 143,253 *
Roberto G. Mendoza 135,636 *
Michael A. Miles, Jr. 53,980 *
Wulf von Schimmelmann 26,789 *
Solomon D. Trujillo 32,241 *
Rajesh K. Agrawal 247,857 *
John R. Dye 20,657 *
Scott T. Scheirman 527,082 *
J. David Thompson 41,527 *
All directors and executive officers as a group (
persons) (3) 3,711,467 *

* Less than 1%.
Footnotes:

(1) The number of shares held and percentage of owstgrshares were obtained from the holdeRmendment No. 2 to Schedule
filing with the Securities and Exchange Commissiated February 4, 2013, which reports ownershipgDecember 31, 2012The
Schedule 13G filing indicates that the holder hate power to vote or direct the vote of, and salever to dispose of or direct t
disposition of 41,456,250 shares, and shared powevote or direct the vote of, and shared powerdigpose of or direct tt
disposition of, no shares.

(2) Does not include ownership by Stewart A. Stockdalée is no longer employed by the Company andCtmpany does not he
access to information regarding his ownership. fibenber of shares reported includes shares coveyeaptions that are exercisal
within 60 days of April 1, 2013s follows: Mr. Agrawal, 228,340; Mr. Devitre, 1496; Mr. Dye, 12,525; Mr. Ersek, 1,206,0
Mr. Greenberg, 513,489; Mr. Goodman, 20,441; Msldéa, 53,980; Ms. Fayne Levinson, 143,253; Mr. Mezad 135,63¢
Mr. Miles, 53,980; Mr.von Schimmelmann, 26,789;. Bcheirman, 471,599; Mr. Thompson, 16,975; Mr.jilloy 20,441; all
directors and executive officers as a group, 3,289,

(3) Does notinclude Mr. Stockdale as he is no longepleyed by the Compar
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CERTAIN TRANSACTIONS AND OTHER MATTERS

We or one of our subsidiaries may occasionally reimtto transactions with certain “related persorRélated persons include 1
executive officers, directors, nominees for diregt®% or more beneficial owners of our Common Bted immediate family members
these persons. We refer to transactions involvinguats in excess of $120,000 and in which theedlgerson has a direct or indirect mat
interest as “related person transactions.” Eadctadlperson transaction must be approved or mhiifi@ccordance with the Compasytritter
Related Person Transactions Policy by the Corpddateernance and Public Policy Committee of the BazfrDirectors or, if the Corpore
Governance and Public Policy Committee of the Badrdirectors determines that the approval or iGtfon of such related person transac
should be considered by all disinterested memifetsedBoard of Directors, by the vote of a majoofysuch disinterested members.

The Corporate Governance and Public Policy Commitiensiders all relevant factors when determinirigetiver to approve a rela
person transaction including, without limitatiohetfollowing:

» the size of the transaction and the amount payalderelated persc
» the nature of the interest of the related persdheértransactiol
« whether the transaction may involve a conflictrdérest; an

» whether the transaction involves the provision@dds or services to the Company that are avaifatue unaffiliated third parties ar
if so, whether the transaction is on terms and mautker circumstances that are at least as favotablee Company as would
available in comparable transactions with or inirggvunaffiliated third parties.

The Company’s Related Person Transactions Poli@vaslable through the “Investor Relations, Corp@r&overnanceportion of the
Company’s websiteyww.westernunion.com

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of413% amended, requires the Compardifectors, executive officers and persons
own more than 10% of the CompasyCommon Stock, as well as certain affiliates athspersons, to file with the Securities and Excle
Commission and the New York Stock Exchange initigdorts of ownership and reports of changes in osinie of the Compang’ Commo
Stock. Based solely on the Compasnyeview of the reports that have been filed bywrbehalf of such persons in this regard and w
representations from our executive officers anddlors that no other reports were required, duaimgj for the fiscal year endé&kcember 3:
2012 , the Company believes that all Section 1fii{ay requirements applicable to the Companglirectors, executive officers, and greater
10% stockholders were met, except that one Forifing ffor each of John R. Dye and J. David Thompselated to the r@vestment c
dividends in Company Common Stock was inadvertdiidy late.

* % %

This Proxy Statement is provided to you at thedfiom of the Board of Directors.

John R. Dy

Executive Vice Presidel
General Counsel a
Secretar
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ANNEX A

PROPOSED AMENDMENT TO ARTICLE SEVENTH, SECTION B OF THE AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF THE WESTERN UNION COMPANY TO PROVI DE STOCKHOLDERS WITH THE RIGHT TO CALL
SPECIAL MEETINGS OF STOCKHOLDERS

B. Unless otherwise prescribed by law or by thistiéeate of Incorporation (including any Certifiges of Designation with respect
any Preferred Stock, the “Certificate of Incorpamat), Special Meetings of Stockholders, for anygmse or purposes, may-etilg calledonly
by the officers and directox_holders of record of at least 20% agaregatéhefdutstanding capital stock of the Corporatiorjestt to th
procedures and other requiremeasgsprovided in the Bizaws of the Corporation.
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PROPOSED AMENDMENTS TO ARTICLE Il OF THE BY-LAWS OF THE WESTERN UNION COMPANY
TO PROVIDE STOCKHOLDERS WITH THE RIGHT TO CALL SPEC IAL MEETINGS OF STOCKHOLDERS

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings Meetings of the stockholders for the electiordwéctors or for any other purpose shall be he
such time and place, either within or without that& of Delaware as shall be designated from tontérte by the Board of Directors and st:
in the notice of the meeting.

Section 2. Annual Meetings. The Annual Meetings of Stockholders shall be hmtdsuch date and at such time as she
designated from time to time by the Board of Dioestand stated in the notice of the meeting, atlwimeetings the stockholders shall €
Directors, and transact such other business aspmuperly be brought before the meeting. Writteniagobr, to the extent permitted by i
electronic notice of the Annual Meeting stating tilace, date and hour of the meeting, and the mefirmmote communications, if any,
which stockholders and proxy holders may be deetndok present in person and vote at such meethal Ise given to each stockhol
entitled to vote at such meeting not less thamtermore than sixty days before the date of thetimge

(a) Unless otherwise prescribed by law or by theifimte of Incorporation (including any Certifites of Designation with respi

to any Preferred Stock, tli€ertificate of Incorporatidh), Special Meetings of Stockholders, for any purpaspusposes, may be called by:
the Chairman of the Board of Directors; (ii) thei€flExecutive Officer; (iii) the President, if theebe one; (iv) the Secretary; (v) the Chair
of the Governance Committee; or (vi) any such effiat the request in writing of a majority of thed®d of Directors. Such request shall ¢
the purpose or purposes of the proposed meeting.

(b) Subject to this Section 3(b) and other applieadvovisions of these Blaws, a Special Meeting of Stockholders shall Hed
by the Secretary upon the written request (each semuest, dSpecial Meeting Requésand such meeting, “‘éStockholder Requested Spe
Meetind') of one or more stockholders of record of the Caapon that together have continuously held, foirtbevn account or on behalf
others, beneficial ownership of at least a twerdycent (20%) aggregat@et long positioh of the capital stock issued and outstanding
“Requisite Percentatjefor at least one year prior to the date such regeatelivered to the Corporation (such period, tO®me Year Period).
For purposes of determining the Requisite Percentatet long positioh shall be determined with respect to each requedimider ir
accordance with the definition thereof set forthRole 14e4 under the Securities Exchange Act of 1934, asndetk and the rules &
regulations thereunder (as so amended and inclas$isach rules and regulations, tHexchange Act); providedthat (x) for purposes of su
definition, (A) “the date that a tender offer is first publicly annced or otherwise made known by the bidder tdhthlders of the security to
acquired shall be the date of the relevant Special MeetiequRst, (B) théhighest tender offer price or stated amount ofdhiesideratio
offered for the subject securitghall refer to the closing sales price of capitatk on the New York Stock Exchange (or any sucnetereto
on such date (or, if such date is not a trading ttey next succeeding trading day), (C) therson whose securities are the subject of the"offe
shall refer to the Corporation, and (D)subject securityshall refer to the outstanding capital stock; andle net long position of such hol
shall be reduced by the number of shares of cagtibek as to which such holder does not, or witl have the right to vote or direct the vot
the Stockholder Requested Special Meeting or aghtoh such holder has, at any time during the-&aear Period, entered into any deriva
or other agreement, arrangement or understandemghtidges or transfers, in whole or in part, diyeot indirectly, any of the econon
consequences of ownership of such shares. Whétbeetjuesting holders have complied with the requémts of this Section 3(b) and rel:
provisions of these Blaws shall be determined in good faith by the Ba#rBirectors or its designees, which determinatiball be conclusiy
and binding on the Corporation and the stockholders

(c) In order for a Stockholder Requested Speciattivig to be called, one or more Special Meetingueets must be signed by
Requisite Percentage of stockholders submittinh seguest and by each of the beneficial owneemnyf on
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whose behalf the Special Meeting Request is beiademand must be delivered to the Secretary. Thei@pdeeting Request(s) shall
delivered to the Secretary at the principal exeeutiffices of the Corporation by nationally recomu private overnight courier service, re
receipt requested. Each Special Meeting Reque#it(8hset forth a statement of the specific purp@3 of the Stockholder Requested Spr
Meeting and the matters proposed to be acted adip @i) bear the date of signature of each sudtidiolder signing the Special Meet
Request, (iii) set forth (A) the name and addrassthey appear in the Corporation's books, of stmtkholder signing such request anc
beneficial owners, if any, on whose behalf suchuest is made and (B) the class or series and nuwofbshares of capital stock of -
Corporation that are, directly or indirectly, ownefdrecord or beneficially (within the meaning ofilR 13d3 under the Exchange Act) by e
such stockholder and the beneficial owners, if amywhose behalf such request is made, (iv) s#t Bory material interest of each stockhg
signing the Special Meeting Request in _the busimEssred to be brought before the Stockholder RetgdeSpecial Meeting, (v) inclu
documentary evidence that the stockholders requestie special meeting own the Requisite Percerdagef the date on which the Spe
Meeting Request is delivered to the Secretary ®@Gbrporationprovided, howeverthat if the stockholders are not the beneficiahers of th
shares constituting all or part of the RequisitecBgtage, then to be valid, the Special Meetingu@etimust also include documentary evid:
(or, if not simultaneously provided with the Spédiéeeting Request, such documentary evidence meisidiivered to the Secretary of
Corporation within ten (10) days after the datendnich the Special Meeting Request is deliverecho $ecretary of the Corporation) that
beneficial owners on whose behalf the Special MegeRequest is made beneficially own such sharesf #se date on which such Spe
Meeting Request is delivered to the Secretary,dripgreement by each of the stockholders reqaestenspecial meeting and each bene!
owner, if any, on whose behalf the Special MeeRegjuest is being made to notify the Corporatiomyptly in the event of any decrease in
net long position _held by such stockholder or bemf owner following the delivery of such Specidleeting Request and prior_to

Stockholder Requested Special Meeting and an adkdawment that any such decrease shall be deemiges dorevocation of such Spe
Meeting Request by such stockholder or beneficraher to the extent of such reduction, (vii) contaimy other information that would
required to be provided by a stockholder seekinbriog an item of business before an annual meeatirgiockholders pursuant to Article
Section 9 of these Blaws, and, (viii) if the purpose of the StockholdRequested Special Meeting includes the electiooref or mor
Directors, contain any other information that wobl required to be set forth with respect to a gsed nominee pursuant to Article 1l, Sec
8 of these Bylaws. Each Stockholder making a Special Meetingugetjand each beneficial owner, if any, on whosmlbéhe Special Meetir
Request is_being made is required to update sueti@pMeeting Request delivered pursuant to thisti®&e 3 in_accordance with t
requirements of Article 1l, Sections 8 and 9 ofshd@ylaws. Any requesting Stockholder may revoke his,dméts Special Meeting Reques
any time prior to the Stockholder Requested Spédeaxting by written revocation delivered to the ®éary of the Corporation at the princi
executive offices of the Corporation. If at any dirafter sixty (60) days following the earliest @htepecial Meeting Request, the unrev¢
(whether by specific written revocation or by auetibn in the net long position held by such Stailer, as described above) valid Spe
Meeting Requests represent in the aggregate lassthie Requisite Percentage, there shall be nareaaent to hold a Stockholder Reque:

Special Meeting.

(d) In determining whether Special Meeting Requdstgse met the requirements of this Section 3, mleltiSpecial Meetir
Requests will be considered together only if (ithe&pecial Meeting Request identifies substantitilly same purpose or purposes of
requested special meeting and substantially the saatters proposed to be acted on at the StockhBkpuested Special Meeting (in each
as determined in good faith by the Board), andsfiigh Special Meeting Requests have been delitertite Secretary within 60 days of
delivery to the Secretary of the earliest datedccipdeeting Request relating to such item(s) dfibess.

(e) If none of the stockholders who submitted ackppévieeting Request appears or sends a qualiipcesentative to present
item of business submitted by the stockholderséorsideration at the Stockholder Requested SpkfMgating, such item of business shall
be submitted for vote of the stockholders at suttiti®older Requested Special Meeting, notwithstamdhat proxies in respect of such \
may have been received by the Corporation or stadkisolder(s).

(f) Except as provided in the next sentence, akdimider Requested Special Meeting shall be helslieh date, time and ple
within or without the State of Delaware as may ized by the Board of Directorgrovided, however that the date of any such Stockho
Requested Special Meeting shall be not more thaetyi(90) days after the date on which valid Sgedieeting Request(s) constituting
Requisite Percent are delivered to the SecretathefCorporation (such date of delivery being thBelivery Date”). Notwithstanding th
foregoing, the Secretary of the Corporation shatllve required to call a Stockholder Requested iSbbteeting if (i) the Board of Directg
calls an annual meeting of stockholders, or a spegeeting of stockholders at which a Similar Itéas defined in this Section 3(f)) is to
presented pursuant to the notice of such meetinegither case to be held not later than sixty (B0)s after the Delivery Date; (ii) the Deliv:
Date is during the period commencing ninety (9@)sdarior to the first anniversary of the date af tinmediately preceding annual meeting
ending on the earlier of (A) the date of the nexiuml meeting and (B) thirty (30) days after thietfanniversary of the date of the immedic
preceding annual meeting; or (iii) the Special NeeRequest(s) (A) contain an identical or subsadigitsimilar item (as determined in gc
faith by the Board of Directors,“&imilar Itenf) to an item that was presented at any meeting okktidders held not more
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than one hundred and twenty (120) days before tHieéy Date (and, for purposes of this clausg {lie election of directors shall be deem
“Similar Itemi with respect to all items of business involving #lection or removal of directors); (B) relate twitem of business that is nc
proper subject for action by the stockholders urggalicable law; (C) were made in a manner thatlived a violation of Requlation 14A uni
the Exchange Act or other applicable law or wouldgse the Corporation to violate any law; or (D)ndd comply with the provisions of tt
Section 3. The procedures set forth in this SecBiare the exclusive means by which items of bgsimeay be raised by stockholders
Stockholder Requested Special Meeting.

(a) Written notice of a special meeting stating ptece, date and hour of the meeting, the meansnoéte communications, if ai
by which stockholders and proxy holders may be @gkin be present in person and vote at such meetimjthe purpose or purposes
which the meeting is called shall be given not thss ten nor more than sixty days before the dftiee meeting to each stockholder entitle
vote at such meeting. Any notice relating to a Elaneeting appropriately called pursuant to thestfdn 3 shall describe the item or item
business to be considered at such special mediminess transacted at any special meeting shdiiited to the matters identified in t
Corporation's notice given pursuant to this SecBpprovided, however, that nothing herein shabhilit the Board of Directors from includi
in such notice and submitting to the Stockholdélditional matters to be considered at any StocldrdRequested Special Meeting.

Section 4. Quorum. Except as otherwise provided by law or by thetifieate of Incorporation, the holders of a majprif the
capital stock issued and outstanding and entibedote thereat, present in person or representeprdy, shall constitute a quorum at
meetings of the stockholders for the transactiobusiness. If, however, such quorum shall not lesgmt or represented at any meeting ¢
stockholders, the stockholders entitled to voteghe present in person or represented by proxal kave power to adjourn the meeting fi
time to time, without notice other than announcenatrihe meeting, until a quorum shall be presemepresented. At such adjourned mee
at which a quorum shall be present or represeam®dbusiness may be transacted which might have to@esacted at the meeting as origir
noticed. If the adjournment is for more than thidyys, or if after the adjournment a new recore dafixed for the adjourned meeting, a nc
of the adjourned meeting shall be given to eactkstmder entitled to vote at the meeting.

Section 5. Voting . Unless otherwise required by law, the Certificafelncorporation or these Blaws, all voting shall k
conducted in accordance with this Section 5. Eémtkbolder represented at a meeting of stockholsteati be entitled to cast one vote for €
share of the capital stock entitled to vote on ghbject matter held by such stockholder or suclerotiote as set forth in the Certificate
Incorporation. Such votes may be cast in persdmy@roxy but no proxy shall be voted on or aftaethyears from its date, unless such p
provides for a longer period. The Board of Direstan its discretion, or the officer of the Corptima presiding at a meeting of stockholder:
such officer's discretion, may require that anyegatast at such meeting shall be cast by writtéatba

In all matters other than the election of directdhg affirmative vote of the majority of shareggent in person or representec
proxy at the meeting and entitled to vote on tHgextt matter shall be the act of the stockholders.

Each director shall be elected by the vote of zonitgjof the votes cast with respect to that din€stelection at any meeting for
election of directors at which a quorum is presétdawever, if the number of nominees exceeds thebmurof directors to be elected,
directors shall be elected by the vote of a pltyralf the shares represented in person or by pab@any such meeting and entitled to vote ol
election of directors. A majority of votes castan election of directors shall mean that the nundferotes cast “for"a director's electic
exceeds the number of votes cast “against” thatctir's election (with “abstentions” and “brokemmotes”not counted as a vote cast ei
“for” or “against” that director's election).

If a nominee for director, who is an incumbent dice, is not elected, the director shall prompdgder his or her resignation to
Board of Directors. The Corporate Governance Cotemiitor such other committee designated by the dBo&rDirectors, shall make
recommendation to the Board of Directors as to tdreto accept or reject the resignation of suchirimeent director, or whether other ac
should be taken. The Board of Directors shall acthe resignation, taking into account the comrmaisteecommendation, and publicly disc
(by a press release, a filing with the Securitieslange Commission or other broadly disseminatedns\@f communication) its decis
regarding the tendered resignation and the ragobahind the decision within 90 days following dexation of the election results. T
director who tenders his or her resignation shatllparticipate in the recommendation of the conamitir the decision of the Board of Direc
with respect to his or her resignation. If suchuimbent director's resignation is not accepted leyBbard of Directors, such director sl
continue to serve until the next annual meetingartd his or her successor is duly elected orohniker earlier resignation or removal.

If the Board of directors accepts a director'sgeation pursuant to this Section 5, or if a nomifeeedirector is not elected and
nominee is not an incumbent director, the BoarBiogéctors may fill the resulting vacancy pursuanttie provisions of Article Ill, Section 2
may decrease the size of the Board of Directorsyant to the provisions of Article Ill, Section fltbese By-Laws.
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Section 6. List of Stockholders Entitled to Vote The officer of the Corporation who has chargethe# stock ledger of tl
Corporation shall prepare and make, at least tga before every meeting of stockholders, a compist®f the stockholders entitled to vott
the meeting, arranged in alphabetical order, an@sty the address of each stockholder and the nuoflehares registered in the name of «
stockholder. Such list shall be open to the exatitineof any stockholder, for any purpose germanthémeeting for a period of at least
days prior to the meeting (i) on a reasonably agbkselectronic network, provided that the infotioa required to gain access to such li
provided with the notice of the meeting, or (ii)rohg ordinary business hours, at the principal @la€ business of the Corporation. If
meeting is to be held at a place, the list shalb &le produced and kept at the time and placeeofieting during the whole time thereof,
may be inspected by any stockholder of the Corgmratho is present. If the meeting is to be helelgdy means of remote communicati
the list shall also be open to the examination rof atockholder of the Corporation during the whtilee of the meeting on a reasons
accessible electronic network, and the informatexuired to access such list shall be provided thighnotice of the meeting.

Section 7. Stock Ledger The stock ledger of the Corporation shall bedhly evidence as to who are the stockholders edtii
vote in person or by proxy at any meeting of stadttérs.

Section 8 Nomination of Directors Only persons who are nominated in accordance Wwékdllowing procedures shall be eligi
for election as directors of the Corporation, excap may be otherwise provided in the Certificdténaorporation of the Corporation w
respect to the right of holders of preferred stadkthe Corporation to nominate and elect a speatifimmber of directors in cert:
circumstances.

(a) Nominations of persons for election to the Bloaf Directors may be made-at-any-anntatmeetingasfkhotderdy or at th

direction of the Board of Directors (or any dulytlaarized committee thereofit any annual meeting of stockholders or any spewiting 0
stockholders (but only if the election of direct@@® matter specified in the notice of meeting)

(b) Nominations of persons for election to the Bbaf Directors may also be made at any anpualpecial (but only if the electi
of directors is a matter specified in the noticerfeting)meeting of stockholders by any stockholder of tloepGration (i) who is a stockholc
of record on the date of the giving of the noticevided for in this Section 8(b) and on the recdade for the determination of stockholc
entitled to vote at suck-anntraketing and (i) who complies with the notice prwess set forth in this Section 8(B).stockholder may als
nominate persons for election to the Board of Doecpursuant to a Special Meeting Request in decme with the requirements set fort
Article 1l, Section 3.

In addition to any other applicable requirements,& nomination to be made by a stockholder, stmtklolder must have giv
timely notice thereof in proper written form to tS8ecretary of the Corporation.

Fo-For a stockholder to make any nomination of a persopersons for election to the Board of Directarsan annual meeti
pursuant to this Section 8(b), e timely, a stockholder's notice to the Secretangt be delivered to or mailed and received atpttirecipa
executive offices of the Corporation not less thanety (90) days nor more than one hundred twet®@) days prior to the anniversary dat
the immediately preceding annual meeting of stolddrs; provided, however, that in the event thatahnual meeting is called for a date
is not within thirty (30) days before or after swatmiversary date, notice by the stockholder ireotd be timely must be so received not |
than the close of business on the tenth (10th)fdégwing the day on which notice of the date oé thnnual meeting was mailed or pu
disclosure of the date of the annual meeting wademanhichever first occurgt the election of directors is a matter specifiedhe notice ¢
meeting given by or at the direction of the persaliing a special meeting, then for a stockholdemiake any nomination of a persor
persons for election to the Board of Directors apacial meeting, to be timely, the stockholdeotce for nominations to be made at a sp:
meeting must be delivered to or mailed and receatdtle principal executive offices of the Corpmnatot less than ninety (90) days nor n
than one hundred twenty (120) days prior to thecispeneeting or, if later, the tenth day followitiie day on which public disclosure of
date of such special meeting was first made.

To be in proper written form, a stockholder's netio the Secretary must set forth (a) as to eackopewhom the stockholc
proposes to nominate for election as a directoth@ name, age, business address and residencessdir the person, (ii) the princi
occupation or employment of the person, (iii) th&ss or series and number of shares of capitak stbthe Corporation which are owr
beneficially or of record by the person and (ivy ather information relating to the person that lgobe required to be disclosed in a pr
statement or other filings required to be madeannection with solicitations of proxies for electiof directors pursuant to Section 14 of
Exchange Act, and the rules and regulations proatetythereunder; and (b) as to the stockholdengittie notice (i) the name and rec
address of such stockholder and the beneficial awhany, on whose behalf the nomination is mad@gthe class or series and numbe
shares of capital stock of the Corporation whiagh @vned beneficially or of record by such stockkoldr such beneficial owner, (iii) whetl
and the extent to which any hedging or other tretima or series of transactions has been enteredby or on behalf of, or any ott
agreement, arrangement or understanding (inclualitygshort position or any borrowing or lending baes) has been made, the effect or ii
of which is to mitigate loss to or manage risk enéfit of share price changes for, or to increas#eorease the voting power of, such
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stockholder or beneficial owner with respect to ahgire of stock of the Corporation (which inforraatshall be updated by such stockhc
and beneficial owner, if any, as of the record ddtdhe meeting not later than 10 days after titene date for the meeting), (iv) a descriptio
all arrangements or understandings between sucktsitwer or such beneficial owner and each propesedinee and any other persor
persons (including their names) pursuant to whiod momination(s) are to be made by such stockholgg¢ra representation that si
stockholder intends to appear in person or by praixyhe annual meeting to nominate the persons shamés notice and (vi) any ott
information relating to such stockholder or sucléfeial owner that would be required to be disetb$n a proxy statement or other filii
required to be made in connection with solicitasiaf proxies for election of directors pursuanStxtion 14 of the Exchange Act and the t
and regulations promulgated thereunder. Such naotiegt be accompanied by a written consent of eamboged nominee to being named
nominee and to serve as a director if elected.

(c) The Corporation shall include in its proxy staent for an annual meeting of stockholders theenaogether with the Requir
Information (as defined below), of any person naated for election (the “Stockholder Nomine#d)the Board of Directors by a stockhol
that satisfies, or by a group of stockholders gaisfy, the requirements of this Section 8(c) lisintlividual or stockholder group, includi
each member thereof, to the extent the contexegoires, the “Eligible Stockholder'and who expressly elects at the time of providime
notice required by this Section 8(c) to have itsnimee included in the Corporation's proxy statenmmsuant to this Section 8(c). A
stockholder or group of stockholders seeking to inate one or more Stockholder Nominees pursuathisoSection 8(c) shall provide
Corporation with the information called for by tfi@eal paragraph of Section 8(b) with respect tohsiidigible Stockholder or group
stockholders and each such Stockholder Nominegpplicable.

For purposes of this Section 8(c), the “Requirebrination” that the Corporation will include in its proxy satent is (i) th
information concerning the Stockholder Nominee #mel Eligible Stockholder that is required to becltised in the Corporation's prc
statement by the regulations promulgated undeExuhange Act; and (ii) if the Eligible Stockholdsr elects, a Statement (defined below).

The Corporation shall not be required to includgspant to this Section 8(c), any information cono®y any Stockholder Nomin
in its proxy statement for any meeting of stockleodd(w) with respect to whom the Secretary of tlepGration receives a notice the
stockholder has nominated such person for eledtiothe Board of Directors pursuant to the advanctica requirements for stockholi
nominees for director set forth in Section 8(b), Who would cause the number of Stockholder Nongrieeluded in the Corporation's pre
statement to exceed the maximum number permittetiibySection 8(c), (y) who is not independent urttie listing standards of the princi
U.S. exchange upon which the common stock of thep@ation is listed, any applicable rules of theB#ies and Exchange Commissior
any publicly disclosed standards used by the Bo&fdirectors in determining and disclosing the ipeledence of the Corporation's direc
(collectively, the “Independence Standardsi)(z) (A) whose election as a member of the Badidirectors would cause the Corporation t
in violation of these Byaws, the Corporation's Amended and Restated @aitef of Incorporation, the rules and listing guiiskes of the
principal U.S. securities market in which the conmnstock of the Corporation trades or any otheriapple state or federal law or regulat
(B) who has been an officer or director of a corntpetas defined in Section 8 of the Clayton Ant#tr Act of 1914, within the past three ye
or (C) who is a named subject of a pending crimpraceeding (excluding traffic violations and otheinor offenses) or has been convicte
such a criminal proceeding within the past ten year

The Corporate Governance and Public Policy Comamisteall determine if the Stockholder Nominee siaisthe Independen
Standards based on the information regarding sudépiendence of such Stockholder Nominee that &wed by the Board of Directors. At 1
request of the Corporation, the Stockholder Nomimaest complete and submit the questionnaires thatrequired of the Corporatio
directors and officers. The Corporation may alsquest such additional information as is necessarpermit the Board of Directors
determine if each Stockholder Nominee satisfieditdependence Standards. The Corporate GovernawcEwblic Policy Committee may,
its sole discretion, permit the Eligible Stockhal@md/or the Stockholder Nominee and its or thepresentatives an opportunity to apj
before such committee in connection with its coesition as to whether the Stockholder Nomineefgeithe Independence Standards.

If a Stockholder Nominee or an Eligible Stockholékls to continue to meet the requirements of 8estion 8(c) or if the Eligib
Stockholder fails to meet the all of the requiretsesf the notice provisions set forth in the lastggraph of Section 8(b) to properly noming
candidate for election as a director at the anmsting of stockholders or if a Stockholder Nomikiées, becomes disabled or is othen
disqualified from being nominated for election endng as a director prior to the annual meetingto€kholders:

(i) The Corporation may, to the extent feasilb&amove the name of the Stockholder Nominee andsthtement from i
proxy statement, remove the name of the Stockh®aeninee from its form of proxy and/or otherwiseroaunicate to its stockholders that
Stockholder Nominee will not be eligible for nomiiloa at the annual meeting of stockholders; and
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(i) The Eligible Stockholder may not name arstiStockholder Nominee or, subsequent to the lagt @h which
stockholder's notice of an intent to make a nononatvould be timely, otherwise cure in any way al®fect preventing the nomination of
Stockholder Nominee at the annual meeting of stolcldrs.

The number of Stockholder Nominees (including Stamitter Nominees that were submitted by an EligiSteckholder fc
inclusion in the Corporation's proxy statement parg to this Section 8(c) but either are subsedyernthdrawn or that the Board of Directs
decides to nominate as Board of Director nomineggearing in the Corporation's proxy statement wétspect to an annual meetinc
stockholders shall not exceed 20% of the numbelirettors in office as of the last day on whichio®bf a nomination in accordance with
procedures set forth in this Section 8(c) may beveled pursuant to this Section 8(c), or if suchoant is not a whole number, the clo
whole number below 20%. In the event that the numib&tockholder Nominees submitted by Eligible &twlders pursuant to this Section ¢
(c) exceeds this maximum number, each Eligible I8tolcler will select one Stockholder Nominee forlusion in the Corporation's pro
statement until the maximum number is reached,gwirorder of the amount (largest to smallest)nafres of common stock of the Corpora
each Eligible Stockholder disclosed as owned invihigen notice of the nomination submitted to terporation. If the maximum numbe;
not reached after each Eligible Stockholder hascsedl one Stockholder Nominee, this selection p®aeill continue as many times
necessary, following the same order each timel th@imaximum number is reached.

For purposes of this Section 8(c), an Eligible 8bmdder shall be deemed to “ownhly those outstanding shares of common ¢
of the Corporation as to which the stockholder pssss both (i) the full voting and investment iggbértaining to the shares and (ii) the
economic interest in (including the opportunity faofit and risk of loss on) such shares; provideat the number of shares calculate
accordance with clauses (i) and (ii) shall notue any shares (x) sold by such stockholder omduitg affiliates in any transaction that has
been settled or closed, (y) borrowed by such stwlddn or any of its affiliates for any purposesparchased by such stockholder or any ¢
affiliates pursuant to an agreement to resell drs(bject to any option, warrant, forward contrastap, contract of sale, other derivativi
similar agreement entered into by such stockhaddemy of its affiliates, whether any such instritner agreement is to be settled with sh
or with cash based on the notional amount or valushares of outstanding common stock of the Ceatfpmm, in any such case wh
instrument or agreement has, or is intended to ,h#eepurpose or effect of (1) reducing in any n&nmo any extent or at any time in
future, such stockholder's or affiliates' full righ vote or direct the voting of any such shaessl/or (2) hedging, offsetting or altering to
degree gain or loss arising from the full economimership of such shares by such stockholder diagdf A stockholder shall “own$hare
held in the name of a nominee or other intermediarjong as the stockholder retains the right strirct how the shares are voted with res
to the election of directors and possesses theefidhomic interest in the shares. A stockholdensesship of shares shall be deeme
continue during any period in which the stockholdas delegated any voting power by means of a pyuyer of attorney or other instrum
or arrangement which is revocable at any time leystockholder. The terms “owned,” “owning” and atkariations of the word “own%hal
have correlative meanings. Whether outstandingeshaf the common stock of the Corporation are “alnfer these purposes shall
determined by the Board of Directors.

An Eligible Stockholder must have owned (as defirsmbve) 3% or more of the Corporation's outstandingimon stoc
continuously for at least three years (the “ReqglBbares”as of both the date the written notice of the natiém is delivered to or mailed &
received by the Corporation in accordance with 8estion 8(c) and the record date for determintogkholders entitled to vote at the ant
meeting. Within the time period specified in thisc8on 8(c) for providing notice of a nominationdncordance with the procedures set for
this Section 8(c), an Eligible Stockholder mustyiie the following information in writing to the Seetary of the Corporation: (i) one or m
written statements from the record holder of thaereb (and from each intermediary through whichstheres are or have been held during
requisite thregrear holding period) verifying that, as of a dai¢éhim seven calendar days prior to the date thé&evrinotice of the nomination
delivered to or mailed and received by the Corponatthe Eligible Stockholder owns, and has ownedtiouously for the preceding thi
years, the Required Shares, and the Eligible Stidkh's agreement to provide, within five (5) besis days after the record date for the ar
meeting, written statements from the record hotdet intermediaries verifying the Eligible Stockhedd continuous ownership of the Requ
Shares through the record date; (ii) informatiogarding the Stockholder Nominee and Eligible Stamddter that is the same as that wi
would be required to be set forth in the stockhdddeotice of nomination of such Stockholder Noreipeirsuant to Section 8(b), together
the written consent of each Stockholder Nominegeing named in the proxy statement as a nomine¢casetving as a director if elected,; |
a copy of the Schedule 14N that has been filed thighSecurities and Exchange Commission as regbiyeRlule 14at8 under the Exchan
Act, as may be amended; (iv) a representationttieaEligible Stockholder (A) acquired the Requi&thres in the ordinary course of busil
and not with the intent to change or influence ourdat the Corporation, and does not presently lsad intent, (B) has not nominated and
not nominate for election to the Board of Directatshe annual meeting any person other than thekBolder Nominee(s) being nomina
pursuant to this Section 8(c), (C) has not engayetl will not engage in, and has not and will notabgparticipant”in another person
“solicitation” within the meaning of Rule 14K1) under the Exchange Act in support of the étecof any individual as a director at the ani
meeting other than its Stockholder Nominee or ainemof the Board of Directors, and (D) will nostlibute to any stockholder any forrr
proxy for the annual meeting other than the forstributed by the Corporation; and (v)
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an undertaking that the Eligible Stockholder agtee@\) assume all liability stemming from any léga regulatory violation arising out of t
Eligible Stockholder's communications with the &tomlders of the Corporation or out of the informatithat the Eligible Stockholder provic
to the Corporation and (B) comply with all othew$aand regulations applicable to any solicitatioe@nnection with the annual meeting.

The Eligible Stockholder may provide to the Seaxetd the Corporation, at the time the informatiequired by this Section 8(c)
provided, a written statement for inclusion in tberporation's proxy statement for the annual mgetiot to exceed 250 words, in suppol
the Stockholder Nominee's candidacy (the “StatetheNbtwithstanding anything to the contrary contaiirethis Section 8(c), the Corporat
may omit from its proxy statement any informatianStatement that it, in good faith, believes wovillate any applicable law or regulatior
otherwise cause harm to the Corporation.

Within the time period specified in this Sectiomr)8for providing notice of a nomination in accordarwith the procedures set fc
in this Section 8(c), a Stockholder Nominee musitvdeto the Secretary of the Corporation a writtepresentation and agreement that
person (i) is not and will not become a party ty agreement, arrangement or understanding with,r@sdnot given any commitment
assurance to, any person or entity as to how serdop, if elected as a director of the Corporatiaili,act or vote on any issue or question
has not been disclosed to the Corporation, (ifias and will not become a party to any agreememgngement or understanding with
person or entity other than the Corporation witkpeet to any direct or indirect compensation, reimbment or indemnification in conneci
with service or action as a director that has resrbdisclosed to the Corporation, and (iii) willhgady with all the Corporation corpor:
governance, conflict of interest, confidentialitydastock ownership and trading policies and guigj and any other the Corporation poli
and guidelines applicable to directors. If the 8hmider Nominee fails to comply with any of the uegments included in this paragraph or
Section 8(c) the Stockholder Nominee will not bigible for inclusion in the Corporation's proxy tetiament.

Any Stockholder Nominee who is included in the Gwgtion's proxy statement for a particular annueétimg of stockholders k
either (i) withdraws from or becomes ineligible wravailable for election at such annual meetingjipdoes not receive at least 25% of
votes cast in favor of the Stockholder Nomineesct#n, will be ineligible to be a Stockholder Nové pursuant to this Section 8(c) for
next two annual meetings.

Notwithstanding anything herein to the contrary,b® timely, a stockholder's notice of a nominationaccordance with ti
procedures set forth in this Section 8(c) must élévered or mailed and received at the principadcexive offices of the Corporation no le
than 120 calendar days before the first anniversdrthe date that the Corporation distributed itexy statement to stockholders for
previous year's annual meeting of stockholders.

(d) No person shall be eligible for election asiraator of the Corporation unless nominated in agance with the procedures
forth in this Section 8. If the Chairman of the mahmeeting determines that a nomination was nateria accordance with the forego
procedures, the Chairman shall declare to the ngeétiat the nomination was defective and such digéenomination shall be disregarded.

Section 9. Business afnntatStockholder Meetings No business may be transacted at an annual rgegftistockholders, oth
than business that is either (a) specified in tb#ica of meeting (or any supplement thereto) gibgnor at the direction of the Board
Directors (or any duly authorized committee theye(d) otherwise properly brought before the anmaakting by or at the direction of
Board of Directors (or any duly authorized comnatteereof) or (chtherwise properly brought before the annual mgdtinany stockholder
the Corporation (i) who is a stockholder of recordthe date of the giving of the notice providedifothis Section 9 and on the record datt
the determination of stockholders entitled to vatesuch annual meeting and (ii) who complies wite hotice procedures set forth in
Section 9. Except for proposals properly made toetance with Rule 148 under the Exchange Act, and included in the potitmeetin
given by or at the direction of the Board of Diast the foregoing clause (c) shall be the exckigieans for a stockholder to propose bus
to be brought before an annual meeting of the stwiders. Stockholders shall not be permitted tgppse business to be brought befg
special meeting of the stockholders (other thasymmt to a Special Meeting Request in accordanitetihvé requirements set forth in Article
Section 3), and the only matters that may be brobgfore a special meeting are the matters spddifiehe Corporation's notice of meet
Stockholders seeking to nominate persons for eled¢t the Board of Directors must comply with Aleidl, Section 8 of these Baws.

In addition to any other applicable requirements biusiness to be properly brought before an anmeating by a stockholder, st
stockholder must have given timely notice theragfrioper written form to the Secretary of the Coation.

To be timely, a stockholder's notice to the Secyataust be delivered to or mailed and receivedhatgrincipal executive offices
the Corporation not less than ninety (90) daysmore than one hundred twenty (120) days prior &ahniversary date of the immedia
preceding annual meeting of stockholders; providwdyever, that in the event that the annual medtinzalled for a date that is not wit
thirty (30) days before or after such anniversaiednotice by the stockholder in order to be timelist be so received not later than the «
of business on the tenth (10th) day following thg dn which
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notice of the date of the annual meeting was maiftgaublic disclosure of the date of the annualtmgevas made, whichever first occurs.

To be in proper written form, a stockholder's netio the Secretary must set forth as to each msuth stockholder proposes
bring before the annual meeting (i) a brief degwip of the business desired to be brought befbeeannual meeting and the reason:
conducting such business at the annual meetinghéiname and record address of such stockhofdkthe beneficial owner, if any, on whi
behalf the proposal is made, (iii) the class oreseand number of shares of capital stock of thgp@ation which are owned beneficially ol
record by such stockholder or such beneficial owffi® whether and the extent to which any hedgargother transaction or series
transactions has been entered into by or on behaifr any other agreement, arrangement or undwfistg (including any short position or ¢
borrowing or lending of shares) has been madegetfext or intent of which is to mitigate loss to manage risk or benefit of share p
changes for, or to increase or decrease the vaivger of, such stockholder or beneficial owner wiéspect to any share of stock of
Corporation (which information shall be updatedsiogh stockholder and beneficial owner, if any, fathe record date of the meeting not |
than 10 days after the record date for the meetifw})a description of all arrangements or undeiditags between such stockholder or ¢
beneficial owner and any other person or persor@duding their names) in connection with the pr@dad such business by such stockhc
and any material interest of such stockholder ehsweneficial owner in such business and (vi) aesgntation that such stockholder or ¢
beneficial owner intends to appear in person gpriaxy at the annual meeting to bring such busibe$sre the meeting.

No business shall be conducted at the annual ngeefinstockholders except business brought befoeeattnual meeting
accordance with the procedures set forth in thigi@e 9, provided, however, that, once businesshieas properly brought before the ani
meeting in accordance with such procedures, notinirtis Section 9 shall be deemed to precludeudsion by any stockholder of any s
business. If the Chairman of an annual meetingrohétes that business was not properly brought ketoe annual meeting in accordance
the foregoing procedures, the Chairman shall dediarthe meeting that the business was not profedyght before the meeting and s
business shall not be transacted.




—

Shareowner Services

wegnion (WML JREES

St. Paul, MN 55164-0945 COMPANY #
Address Change? Mark box, sign, and indicate changes below: []

TO VOTE BY INTERNET OR
TELEPHONE, SEE REVERSE SIDE
OF THIS PROXY CARD.

TO VOTE BY MAIL AS THE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMS BELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

The Board of Directors Recommends a Vote FOR Items 1 through 7.

Election of directors:
FOR AGAINST  ABSTAIN FOR AGAINST ABSTAIN

1. Dinyar S. Devitre [] L] L] 3. Wulf von Schimmelmann L] [] []

2. Betsy D. Holden [] L] L] 4. Solomon D. Trujillo L] [] L]
O Please fold here — Do not separate O

Other Matters:

5. Advisory Vote to Approve Executive Compensation L] For [] Against L | Abstain
6. Ratification of Selection of Auditors L] For [] Against [ | Abstain

7. Approval of amendments to the Company’s Amended and
Restated Certificate of Incorporation to provide stockholders the (] For ] Against [ | Abstain
right to call special meetings of stockholders

The Board of Directors Recommends a Vote AGAINST Item 8.

8. Stockholder Proposal Regarding Political Contributions L] For L] Against L | Abstain

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED FOR
ITEMS 1 through 7, AND AGAINST ITEM 8. For shares held in The Western Union Company Incentive Savings Plan (the Plan), the Plan’s
Trustee will vote the shares as directed. If no direction is given on how to vote the shares to the Trustee by mail on or before May 24, 2013
or by internet or phone by 11:59 p.m. (CT) on May 27, 2013, the Plan’s Trustee will vote your shares held in the Plan in the same proportion
as the shares for which it receives instructions from all other participants in the Plan.

Date

Signature(s) in Box

Please sign exactly as your name(s) appears on Proxy. If
held in joint tenancy, all persons should sign. Trustees,
administrators, etc., should include title and authorit?/.
Corporations should provide full name of corporation and title
of authorized officer signing the Proxy.




THE WESTERN UNION COMPANY

ANNUAL MEETING OF STOCKHOLDERS
May 30, 2013
8:00 a.m.
505 Fifth Avenue, 7th Floor
New York, NY 10017

The Western Union Company
12500 East Belford Avenue
Englewood, CO 80112 proxy

This proxy is solicited by the Board of Directors for use at the Annual Meeting on May 30, 2013.

The shares of stock you hold in your account or in a dividend reinvestment account will be voted as you specify

on the reverse side.
If no choice is specified, the proxy will be voted “FOR” Iltems 1 through 7 and “AGAINST” Item 8.

By signing the proxy, you revoke all prior proxies and appoint Hikmet Ersek and John R. Dye, and each of them
with full power of substitution, to vote your shares on the matters shown on the reverse side and any other matters

which may come before the Annual Meeting and all adjournments and postponements thereof.

Vote by Internet, Telephone or Mail
24 Hours a Day, 7 Days a Week

Your phone or Internet vote authorizes the named proxies to vote your shares
in the same manner as if you marked, signed and returned your proxy card.

L
2 b=
INTERNET PHONE MAIL
WWW.eproxy.com/wu 1-800-560-1965 Mark, sign and date your proxy
Use the Internet to vote your proxy Use a touch-tone telephone to card and return it in the
until 12:00 p.m. (CT) on vote your proxy until 12:00 p.m. postage-paid envelope provided.
May 29, 2013. (CT) on May 29, 2013.

If you vote your proxy by Internet or by Telephone, you do NOT need to mail back your Proxy Card.



