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Dear Ms Kilgor

This is in response to your letters dated January 2010 January 12 2010 and

February 17 2010 concerning the shareholder proposal submitted to Western Union by

NorthStar Asset Management Inc We also have received letters on the proponents

behalf dated February 2010 and February 18 2010 Our response is attached to the

enclosed photocopy of your correspondence By doing this we avoid having to recite or

suxnmanze the facts set forth in the correspondence Copies of all of the correspondence

also will he provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth briefdiscussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc Sanford Lewis

RO Box 231

Amherst MA 01 004023

Sincerely

Heather Maples

Senior Special Counsel
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Re The Westeni Union Company

Incoming letter dated January 2010



March 10 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re The Western Union Company

Incoming letter dated January 2010

The proposal relates to the fonnation of risk governance committee

There appears to be some basis for your view that Western Union may exclude

the proposal under rule 4a-8f We note that the proponent appears to have failed to

supply within 14 days of receipt of Western Unions request documentary support

sufficiently evidencing that it satisfied the minimum ownership requirement for the

one-year period required by rule 14a-8b In this regard it appears that the proponent

has no economic stake or investment in the company by virtue of the shares held in its

clients accounts Accordingly we will not recommend enforcement action to the

Commission if Western Union omits the proposal from its proxy materials in reliance on

rule 14a-8f In reaching this position we have not found it necessary to address the

alternative basis for omission upon which Western Union relies

Sincerely

Jan Woo

Attorney-Adviser



DIVISION OF CORPORATION FINANCEINFORMAL PROCEDURES REGAJUDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its reponsibility with
respect tomatters

arising under Rule 4a-8 CFR 240.1 4a-8J as with other matters under the
proxyrules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be

approprtate in
particular matter torecommend enforcement action to the CommiSSion In connection with shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Companyin support of its intention to exclude the proposals from the Companys proxy materials as wellas any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to theCommissions
staff the staff will always consider information

concerning alleged violations ofthe statutes administered by the Commission including argument as to whether or not activitiesproposed to be taken would be
violative of the statute or rule involved The

receipt by the staffof such information however should not be construed as changing the stafrs informalprocedures and
proxy review into formal or adversary procedure

It is importait to note that the staffs and Commissions do-action
responses toRule 4a-8j submissions reflect only informal views The determinations reached in these no-action letters do not and cannot adjudicate the merits of companys position with

respect to theproposal Only court such as U.S District Court can decide whether company is obligatedto include shareholder proposals in its proxy materials
Accordingly discretionarydetermination not to recommend or take Commission enforcement action does not precludeproponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit theproposaJ from the companys proxymaterial



SANFORD LEWIS ATTORNEY

February 18 2010

Via email

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal to the Western Union Company to Establish Risk Governance

Committee submitted by NorthStar Asset Management Inc Supplemental Reply

Ladies and Gentlemen

NorthStar Asset Management the Proponent is the beneficial owner of common stock of the

Western Union Company the Company and has submitted shareholder proposal the

Proposal to the Company We have been asked by the Proponent to respond to the

supplemental letter dated February 17 2010 sent to the Securities and Exchange Commission

Staff the Staff by the Company In that letter the Company reiterates its contentions that the

Proposal may be excluded from the Companys 2010 proxy statement by virtue of Rules 14a-8f
and 14a-8i7 Pursuant to Staff Legal Bulletin 14D copy of this reply letter is being emailed

concurrently to Sarah Kilgore Associate General Counsel and the Western Union Company

In general we stand by our initial response letter The Companys supplemental letter simply

reiterates its initial arguments and we do not fmd it
necessary to further elaborate on our prior

response However there is one assertion by the Company in its supplemental reply that we

believe merits further response

The Company argues that the Proponent cannot avail itself of the definition of beneficial owner

under Rule 13d-3 because the Proponent has not further asserted or documented that its clients

have authorized it to file the Proposal The definition found at 17 C.F.R 240.1 3d-3 is that

beneficial owner of security includes any person who directly or indirectly through

any contract arrangement understanding relationship or otherwise has or shares

Voting power which includes the power to vote or direct the voting of such security

and/or

Investment power which includes the power to dispose or to direct the disposition of

such security

As we noted in our initial letter the applicability of the 13d-3 definition to Rule 14a-8 matters is

confirmed in Securities Act Release No 17517 February 1981 Release No 17517 provides

that the Rule 3d-3 defmition the requirements of several sections of the federal

securities laws was intended to avoid the necessity of adopting several definitions

addressing essentially the same concept The Commissionthen goes on to reference specifically

the application of Rule 3d-3 to Schedule 4A Id at 29

P0 Box 231 Amherst MA 01004-0231 sanfordlewisstrategiccounsel.net

413 549-7333 ph .781 207-7895 fax



Western Union Board Risk Governance Committee Page

Proponent Response February 18 2010

Rule 4a-8b2 provides two ways for an entity that is not the registered holder of shares to

document ownership

The first way is to submit to the company written statement from the record holder

of your securities usually broker or bank verifying that at the time you submitted

your proposal you continuously held the securities for at least one year You must also

include your own written statement that you intend to continue to hold the securities

through the date of the meeting of shareholders or

ii The second way to prove ownership applies only if you have filed Schedule 3D
Schedule 13G Form Form and/or Form or amendments to those documents or

updated forms reflecting your ownership of the shares as of or before the date on

which the one-year eligibility period begins If you have filed one of these documents

with the SEC you may demonstrate your eligibility by submitting to the company

copy of the schedule and/or form and any subsequent amendments reporting

change in your ownership level

Your written statement that you continuously held the required number of shares

for the one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares

through the date of the companys annual or special meeting

Most smaller shareowners that qualify under the share ownership thresholds of Rule 14a-8b1
holding $2000 worth of shares for over one year must in general proceed under 14a-8b2i
to document their ownership The alternative mechanisms for confirming ownership under 14a-

8b2ii are geared toward much larger owners than the minimum thresholds provided by 4a-

8bl the referenced Schedules 13D and 13G apply to certain owners holding 5% or more

of the companys shares and Forms or apply to corporate insiders and certain other very

large shareholders

The Companys assertion that the Proponent would need to provide documentation of

authorization to file the proposal conflates two different traditions of filing practice established

under the rubric of Rule 14a-8b2i for entities that are not the registered owner In the event

that such fund or other representative of shareholder is not beneficial owner that is does

not have the power to vote or dispose of securities then the registered owner of the shares must

be specifically named and the representative must specifically assert that it was authorized to file

the proposal on behalf of the named owner By contrast where an investing entity stands in the

position of beneficial owner by virtue of its voting or share-selling rights whether it is on

behalf of one client or thousands of clients such entity is deemed by the SEC to have an

appropriate economic stake or investment interest in the corporation and thus to be an

appropriate proposal filer on its own In such an instance it must confirm as the Proponent has
that it has the relevant rights to vote or dispose of shares

Innumerable contractual relationships throughout the financial sector have been built around

reliance on the existing definition of beneficial owner as contained in Rule 13d-3 and applied

through Rule 14a-8 If Staff no action letter were to effectively amend the operative definition

of beneficial owner as the Company requests this would disrupt contractual relationships and



Western Union Board Risk Governance Committee Page

Proponent Response February 18 2010

expectations throughout the sector Such move would seem both ill advised as policy matter

and legally inappropriate without rulemaking process
of its own

As demonstrated above and in our prior correspondence the Proposal is not excludable under the

asserted rules Therefore we request the Staff to inform the Company that the SEC proxy rules

require denial of the Companys no-action request In the event that the Staff should decide to

concur with the Company we respectfully request an opportunity to confer with the Staff Please

call me at 413 549-7333 with respect to any questions in connection with this matter or if the

Staff wishes any further information

Sanf dLewis

Attorney at Law

cc Juiie Goodridge NorthStar Asset Management

Sarah Kilgore The Western Union Company sarah.kilgore2iiwesternunion.com
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February 17 2010

Via Email to shareholderproposa1ssec.gov

Office of the Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Corporation

100 Street NE

Washington D.C 20549

Re The Western Union Company Stockholder Proposal submitted by NorthStar

Asset Management Inc

Ladies and Gentlemen

On January 2010 The Western Union Company Delaware corporation Western

Union or the Company submitted letter the Company Letter pursuant to Rule 14a-8j

under the Securities Exchange Act of 1934 as amended to notify the Securities and Exchange

Commission the Commission of Western Unions intention to exclude from its proxy

materials for its 2010 Annual Meeting of Stockholders the Annual Meeting stockholder

proposal and supporting statement the Proposal submitted by NorthStar Asset Management

Inc the Proponent and to request confirmation that the Staff the Staff of the Division of

Corporation Finance will not recommend that enforcement action be taken if Western Union

excludes the Proposal from its Annual Meeting proxy materials

On February 2010 the Company received copy of letter the Response Letter

from counsel to the Proponent to the Staff regarding the Companys request forexciusion of the

Proposal The Company wishes to make three points in response to the Response Letter

Discussion

The Proposal may be excluded under Rule 4a-8f because the Proponent has

failed to demonstrate that it is eligible to submit the Proposal

As noted in the Company Letter Rule 14a-8 is precise as to the means by which

stockholder may prove that it is eligible to submit proposal Specifically Rule 14a-8b

provides that stockholder that is not record holder may establish its ability to submit

proposal by submitting statement from the proponents broker or ii submitting Schedule

13D or 13G or Form 34 or filed by the proponent As noted in the Company Letter the

Proponent has not proven its ownership by either of these methods Rather it has included in its

cover letter an assertion that its clients have given it the rights of beneficial ownership

consistent with the securities laws Including an unsubstantiated assertion of this sort is not

however third method of establishing eligibility under Rule 14a-8 Simply put the Proponent

Sarah .1 KiIgore.Assocate General Counsel 125O Belford Ave. M21A2 ErIewood CO 8O12 Phone 720-332-5683 sarah.kilgorewesternunion.com



Office of the Chief Counsel

February 172010

Page

has not met its burden of demonstrating that it is eligible to submit Proposal Its clients may be

eligible to submit Proposal but the Proponent is not

In the Response Letter the Proponent suggests that Rule l4a-8 directly import the

ownership criteria found in Rule 13d-3 Nothing in the text of Rule l4a-8 however suggests as

much It is not clear policy matter of course that the Staff should countenance wholesale

importation of the Rule l3d-3 standard into Rule 14a-8 Beneficial ownership under Rule 13d-3

requires only voting power or investment power over shares The ability to submit stockholder

proposal is something that is quite distinct and should be treated as such There is no suggestion

in any of the materials that Proponent has submitted that Proponents clients have given it

authority to submit stockholder proposals on their behalf The Company respectfully submits

that the Staff should not adopt rule that would pennit the submission of stockholder proposals

on behalf of stockholder unless the stockholder has provided clear authorization to do so

The Proposal is overreaching and covers matters that are ordinary business

operations

The Company stands by the arguments included in the Company Letter and will not

repeat all of them here The Company wishes to note however that nothing in the Response

Letter attempts to rebut the Companys observation that the Proposal by requesting that newly-

formed risk committee fully identify our Companys risks. make recommendations on these

risks and issue periodic reports to shareholders extends into matters that are clearly

ordinary business operations The Proposal does not by its terms place any standard of

materiality upon the risks that are to be fully identiflied Through its global business

Western Union is exposed to myriad risks many of which are not in any way material to

Western Union or its stockholders The Company is well aware of the position articulated by the

Staff in Staff Legal Bulletin 14E It simply cannot be the case however that all risks no matter

how minute transcend ordinary business operations The Proposal though would make no

distinction between material and immaterial risks

Where Proposal relates to matters that are ordinary business and those that are not

the Staff has permitted exclusion of an entire proposal on the basis of Rule 14a-8i7 AltiGen

Communications Inc November 16 2006 General Electric Co February 102000 Wal

Mart Stores Inc March 15 1999 Here even if some portion of the Proposal would relate to

matters that are ordinary business operations significant portion would relate to those that

are not As result the Proposal maybe excluded pursuant to Rule 14a-8i7

The Company has provided copy of the Proposal and all related correspondence

to the Commission

In the Response Letter counsel for the Proponent suggests that the Company has not

complied with Rule 14a-8 because it failed to provide the Staff with copy of the Proposal This

is not the case The Company submitted its no action
request the Initial Submission to the

Staff via email on January 2010 The Initial Submission included all correspondence between
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the Company and the Proponent subsequent to the Companys receipt of the Proposal but

inadvertently failed to include copy of the Proposal itself On February 122010 member of

the Staff contacted the Company and alerted it that the Proposal had been omitted from the Initial

Submission Promptly thereafter the Company sent copy of the Proposal to the Staff Copies

of the Companys correspondence with the Staff as well as copy of the Response Letter are

attached as Exhibit

Conclusion

Based on the foregoing request your concurrence that the proposal may be omitted

from Western Unions Annual Meeting proxy materials If you have questions regarding this

request or desire additional information please contact me at 720 332-5683 Any

communication by the Staff may be sent by facsimile to the undersigned at 720 332-3840 As

noted in the cover letter to the Proposal the Proponent may be reached by facsimile at 617 522-

3165 and as noted in the Response Letter Mr Lewis may be reached by facsimile at 781 207-

7895

Very truly yours

Sarah Kilgore

Associate General Counsel

Attachments

cc Sanford Lewis sanfordlewisstrategiccounsel.net

Julie N.W Goodridge Northstar Asset Management Inc via fax 617 522-3165



EXHIBIT

Email to shareho1derproposa1sSeC.gOV dated January 122010

with attachments

Response Letter from NorthStar to SEC dated February 92010



Sarah To sharehclderproposassec.gov

Kilgore/Americas/WestemUni
cc jkelsh@sidley.com

01/12/2010 0501 PM bcc Sabine.Larsen@westemunion.com

Subject Western Union Additional Materials for No-Action letter

Request

To Whom It May Concern

Today received message from Greg Belliston requesting copy of Northstars proposal and related

correspondence Attached please find two letters with attached proposals that we received from the

proponent The first is dated November 24 2009 and the second is dated November 30 2009 in which

the proponent submitted corrected version

Please let me know if you need anything further or have any questions

Best regards

Sarah

Nothstar revised proposal Ietter.pd Nocthstai proposal letter pdf

Sarah Kilgore

Associate General Counsel

The Western Union Company

720-332-5683
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Establish Risk Governance Committee

WHEREAS Western Union relies on our Audit Commfttee to oversee nearly 40 dIfferent committee dutiad

including appointing the accounting firm to independently audit the Company and managing that firms

services reports arid procedures assessing the qualifications of the independent audit firm its lead audit

partners and team assuring that the Securities and Exchange Act of 1934 has not been violated and

confirming the accuracy of the Companys internal accounting procedures

In addition to these vast responsibilities our Audit Committee is charged with assessing wide ranging

risks to the company Our Companys most recent 10-K identified multitude of risks to shareholders

including

Current economic conditions could result In fewer customers making payments to billers

Interruptions In migration patterns and declines in Job opportunIties for migrants will reduce

money transfers initiated

Our customers tend to have jobs that are more significantly Impacted by the current economic

condition

Regulations by financial and consumer protection laws change quickly putting our Company and

agents and subagents at risk of falling to comply potentially leading to license revocation civil

and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller network

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant customers as

entitled to protection which couki adversely affect our Company
Our Company has been the sut4ect of class-action litigation regarding Its foreign exchange rate

disclosure

Competition increases from other money transfer providers

These risks have the potential to negatively Impact all aspects of our Companys reputation and

operations lnchidlng customer satisfaction and loyalty our distribution network market share revenue

legal action competitive position and ability of our customers to pay

Because Western Unions customers are mostly urban and poor our remitters spend up to 30% of their

net monthly Income on costly transaction fees and disadvantageous exchange rates With this population

In mind we must remember that brand reputation transaction cost and accessibility remain the most

important issues to our customer base

Western Union has faced numerous lawsuits based on predatory fees and unfair exchange rates

resulting In millions of shareholder dollars being spent on settlements These accusations coupled with

the current global financial crisis increase the risk our Company faces In the competitive consumer

market which may further affect shareholder value Controlling these risks is prime concern for our

Company and therefore separate Risk Governance Committee is needed

Additionally congressional legislation the Shareholder Bill of Rights Act of 2009 Is currently pending

that would require company boards to establish new risk committees with independent directors which

which shaU be responsible for the establishment and evaluation of the risk management practices of the

Issuer

RESOLVED shareholders request that the board form risk governance committee independent of the

Audit Committee to fully identify our Companys risks to make recommendations on these risks and to

Issue periodic reports to shareholders
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Establish R15k Governance Committee

WHEREAS Western Union relies on our Audit Committee to oversee nearly 40 different committee dutieS

including appointing the accounting firm to Independently audit the Company and managing that firms

services reports and procedures assessing the qualifications of the independent audit firm its lead audit

partners and team assuring that the Securities and Exchange Act of 1934 has not been violated and

confirming the accuracy of the Companys internal accounting procedures

In addition to these vast responsbllities our Audit Committee is charged with assessing wide ranging

risks to the company Our Companys most recent 10-K identified multitude of risks to shareholders

including

Current economic conditions could result in fewer customers making payments to billers

Interruptions in migration patterns and declines In Job opportunities for migrants will reduce

money transfers initiated

Our customers tend to have jobs that are more significantly impacted by the current economic

condition

Regulations by financial and consumer protection laws change quickly putting our Company and

agents and subagents at risk of failing to comply potentially leading to ticense.revocation civil

and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller network

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant customers as

entitled to protection which coull adversely affect our Company

Our Company has been the subject of class-action litigation regarding its foreign exchange rate

disclosure

Competition increases from other money transfer providers

These risks have the potential to negatively impact all aspects of our Companys reputation and

operations including customer satisfaction and loyalty our distribution network market share revenue

legal action competitive position and ability of our customers to pay

Because Western Unions customers are mostly urban and poor our remitters spend up to 30% of their

net monthly Income on costly transactlorrfees and disadvantageous exchange rates With this population

in mind we must remember that brand reputation transaction cost and accessibility remain the most

important issues to our customer base

Western Union has laced numerous lawsuits based on predatory fees and unfair exchange rates

resulting In millions of shareholder dollars being spent on settlements These accusations coupled with

the current global financial crisis increase the risk our Company faces in the competitive consumer

market which may further affect shareholder value Controlling these risks Is prime concern for our

Company and therefore separate Risk Governance CommIttee Is needed

Mditionally congressional legislation the Shareholder Bill of Rights Act of 2009 is currently pending

that would require company boards to establish new risk committees with independent directors which

which shall be responsible for the establishment and evaluation of the risk management practices of the

issuer

RESOLVED shareholders request that the board form risk governance committee independent of the

Audit Committee to fully Identify our Companys risks to make recommendations on these risks and to

issue periodic reports to shareholders



Sanford Lewis To shareholderproposaIssec.gov

strateglccounsel@mac.com
CC sarah.kiIgorewestemunon.com Julie Goodndge

jgoodridgenorthstarasset.corn
02109/20100735 Nvl

Subject Western Union Proponent response on risk governance

committee proposal 2010 NorthStar Asset Management

History This message has been forwarded

Attention SEC Division of Corporation Finance

Ladies and Gentlemen
Enclosed find the proponents response to Western Unions request for No

Action letter on the shareholder resolution requesting the establishment of

risk governance committee for the 2010 proxy submitted by NorthStar Asset

Wanageinent

Sanford Lewis Attorney
413 5497333

WU 2010RskRoponenLpcJ



SANFORD LEWIS ATTORNEY

February 2010

Office of Chief Counsel

Diviskrn of Corporation Finance

U.S Securities and Exchange Commission

lOOFSlreetN.B

Washington D.C 20549

Re Sharehokier Proposal to the Western Union Company to Establish Risk Governance

Committee submitted by NorthStar Asset Management Inc

Ladies and Gentlemen

NorthStar Asset Management the Proponent is the beneficial owner of common stock of the

Western Union Company the Company and has submitted shareholder proposal the

Proposal to the Company We have been asked by the Proponent to reond to the letter dated

January 2010 sent to the Securities and Exchange Commission Staff the Staff by the

Company hi that letter the Company contends that the Proposal may be excluded from the

Companys 2010 proxy statement by virtue of Rules 14a-8f and 14a-8i7

We have reviewed the Proposal as well as the letter sent by the Company and based upon the

foregoing as well as the aforementioned Rules it is our opinion that the Proposal must be

included intheCompanys20l0proxymateiialsand that itisnotexcludablebyvirtueofthat

Rule

Pursuant to Staff Legal Bulletin 14D copy of this letter is being e-mailed concurrently to Sarah

Kilgore Associate General Counsel and the Western Union Company

SUMMARY
The Proposal requests that the board form risk governance committee It appears that the

Company has failed to comply with Rule 14a-8 because it failed to provide the Staff with copies

of the full Proposal as is required by Rule 14a-8j2i In the event the Staff intends to

nevertheless review the Companys no action request we are fully arguing the issues raised by

the Company

The Company asserts that the Proponent has not submitted sufficient documentation of

ownership however the Proponent has documented both the presence of sufficient shares in its

client accounts and its powers and authority as beneficial owner of the shares in those accounts

therefore the documentation of ownership is complete

The Company asserts that the resolution is excludable as focusing on the ordinary business of the

company However the Proposal addresses significant public policy issue which transcends

ordinary business and which the Staff has specifically identified as appropriate for shareholder

deliberation through proposal namely the issue of risk governance In addition the Proposal

P0 Box 231 Amherst MA 01004-023 safordlewis@strategiccounselpet

413 549-7333 ph 781 207-7895 fax
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Proponent Response February 92010

does not micromanage the Company or Board in manner that would render the resolution

excludable

THE PROPOSAL
For convenience of the Stafl the text of the full Proposal omitted from the Companys no action

request in violation of Rule 14a-8jX2 is included here in its entircty

Establish Risk Governance Committee

WHEREAS Western Union relies on our Audit Committee to oversee nearly 40 different

committee duties including appointing the accounting firm to independently audit the Company

and managing that firms services reports and procedures assessing the qualifications of the

independent audit firmits lead audit partners and team assuring that the Securities and

Exchange Act of 1934 has not been violated and confirming the accuracy of the Companys

internal accounting procedures

In addition to these vast responsibilities our Audit Committee is charged with assessing wide

ranging risks to the company Our Companys most recent 10-K identified multitude of risks to

shareholders including

Current economic conditions could result in fewer customers making payments to billers

Interruptions in migration patterns and declines in job opportunities for migrants will

reduce money transfers initiated

Our customers tend to have jobs that are more significantly impacted by the current

economic condition

Regulations by financial and consumer protection laws change quickly putting our

Company and agents and subagents at risk of failing to comply potentially leading to

license revocation civil and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller network

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant

customers as entitled to protection which could adversely affect our Company

Our Company has been the subject of class-action litigation regarding its foreign

exchange rate disclosure

Competition increases from other money transfer providers

These risks have the potential to negatively impact all aspects of our Companys reputation and

operations including customer satisfaction and loyalty our distribution network market share

revenue legal action competitive position and ability of our customers to pay

Because Western Unions customers are mostly urban and poor typical remitter spends full

weeks wages just paying for his/her annual transaction costs With this population in mind we

must remember that brand repatation transaction cost and accessibility remain the most

important issues to our customer base

Western Union has faced numerous lawsuits based on predatory fees and unfair exchange rates
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Proponent Response February 92010

resulting in millions of shareholder dollars being spent on settlements These accusations

coupled with the current global financial crisis increase the risk our Company faces in the

competitive consumer market which may further affect shareholder value Controlling these risks

is prime concern for our Company and therefore separate Risk Governance Committee is

necde

Additionally congressional legislation the Shareholder Bill of Rights Act of 2009 is currently

pending that would require company boards to establish new risk committees with independent

directors which which shall be responsible for the establishment and evaluation of the risk

management practices of the issuer

RESOLVED shareholders request that the board form risk governance committee

independent of the Audit Committee to fully identify our Companys risks to make

recommendations on these risks and to issue periodic reports to shareholders

ANALYSIS

The proponent has nronerlv denionstrated that it is eligible to submit the uronosaL

The Company argues that the Proponent is not eligible to file the Proposal because the

Proponents documentation letter from its broker indicates that Morgan Stanley held shares of

the Companys common stock in the accounts of the Proponents clients not the accounts of the

Proponent itself In 2008 the Staff corimured with the Companys view that proposal could be

excluded from the Companys 2008 proxy materials because the proponent had failed to

demonstrate that it beneficially owned shares of the Companys common stock The Western

Union Company March 2008 In contrast to that 2008 precedent in the current instance the

Proponent confirmed that it is authorized to vote and buy and sell shares on behalf of its clients

i.e authorization as beneficial owner Notably the Company made this same argument

regarding beneficial ownership after receiving the same documentation from the Proponent in

2009 but in thai instance the Staff found resolution excludable on other grounds ordinary

business not on the basis of lack of proof of beneficial ownership The Western Union

Compwry March 2009

While the staff found in 2008 that the submission of letter from broker was insufficient to

prevent an exclusion under rule 14a-8b this time when the company asked for the proponent to

provide documentation as the company notes the Proponent included cover letter December

172009 which contained the statement that

At NorthStar Asset Management Inc stocks are held in our client accounts and our

contract with our clients gives us rights of beneficial ownership consistent with the

securities laws namely the power to vote or direct the voting of such securities and the

power to dispose or direct the disposition of such securities

While the company asserts that the facts are in all materiæl
aspects identical to 2008 because of

the addition of new letter from the proponent the facts are not at all identical and rather ar
identical to 2009 when the staff did not find proofof ownership to be lacking in filing

submitted by the Proponent to the Company
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Rule 14a-8b requires that the proponent document that it has continuously held at least $2000

in market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date one submits the proposal

As the Commission has made clear in Exchange Act Release No.34-20091 August 16 1983

the goal of 14a-8b is to ensure that the proponent has an economic stake or investment interest

in the corporation

As noted in the letter from NorthStar Asset Management the Proponents clients have executed

contracts delegating investment decision-making and proxy-voting decisions to the Proponent

Therefore the Proponent through contracts not only has the power to vote the Company shares

but also has investment power over the Company shares The transfer of these nghts satisfy the

definition of beneficial ownership under Rule 13cL-3 and thereby satisfy the eligibility

requirements of 14a-8b

Under Rule 14a-8bX2Xii proponents can prove their ownership of company shares by

providing the company with copy of schedule 13D or 130 the 5% ownership schedules

Therefore though Rule 14a-8bX2uT the Commission has directly imported the ownership

criteria found in Rule 13 Rule 13d-3 found at 17 C.F.R 240.13d-3 provides the definition of

beneficial owner

beneficial owner of security includes any person who directly or indirectly through

any contract arrangement understanding relationship or otherwise has or shares

Voting power which includes the power to vote or direct the voting of such security

and/or

Investment power which includes the power to dispose or to direct the disposition of

such security

This use of the 13d-3 definition in Rule 14a-8 matters is confirmed in Securities Act Release No

17517 February 1981 In referring to the intended broad use of the definition of beneficial

owner Release No 17517 provides that the Rule 13d-3 definition the requirements

of several sections of the federal securities laws was intended to avoid the necessity of

adopting several definitions addressing essentially the same concept The Commission then

goes onto reference specifically the application of Rule 13d-3 to Schedule 14A Ici at 29

Therefore facts both from the standpoint of documentation filed and applying the standing

definition to the facts of the case lead to the conclusion that the Proponent is beneficial owner

of the shares and is eligible to submit the Proposal

The letter from NorthStar Ass M2nement is relevant to deterniintion of elielbllitv

The company asserts that the letter from NorthStar Asset Management is irielevant for purposes

of determining the Proponents eligibility to submit the Proposal since Rule 14a-8b2 only

provides two ways to document ownership either written statement from the record holder or
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copy of certain SEC filings which are not relevant to the proponent The Company asserts that

the rule does not indicate that proponent can establish the right to submit proposal by

submitting letter from itself

In the present case the broker which is the record holder submitted the appropriate

documentation regarding the Proponents ownership during the holding period The proponents

Broker followed the literal requirements of rule 14a-82 which are to submit written

statement from the record holder of the securities verifying that the shareholder ha owned the

securities continuously for one year as of the time the shareholder submits the proposal

However since the Proponent is beneficial owner of shares in its clients accounts it is also

necessary for the proponent to document that its contractual relationship to its clients gives it

powers of beneficial ownership such that it is an appropriate filer of the resolution The record

holder in this instance would not have sufficient information on its own verify that aspect of the

relationship To disallow the proponent itself to provide the needed documentation would be an

inappropriate misapplication of the rule

Already it should be noted that under the terms of the rule itself certain aspects of ownership

documentation are contained in the letter from the proponent rather than the letter from the

record holder The rule provides that The proponent must in its cover letter state that it intends to

continue holding the stock thinugh the shareholder meethg The documentation by the

proponent of its beneficial ownership rights is in the present instance necessary component of

the fliers docmnentation

Even though the rule does not explicitly address the circumstance of the Proponent the Staff has

found in other instances that at times letter from proponent may be appropriate to explain

elements of the relationship giving them an ppiuFiate level of agency or beneficial ownership

For instance inNabors Inthisiries Liii April 2005 representative of the proponent

ProxyYote Phis submitted the Proposal to the Company The cover letter to the Proposal noted

that ProxyVote Plus had been retained to advise the United Association SP 500 Index Fund on

corporate governance matters and that ProxyVote Plus had the authority to submit the Proposal

on behalf of the Fund The staff found that the resolution was not excludable under rule 14a-879

andRule 14a-8j1

If the documentation provided to the company by the Proponent is considered inadequate by the

Staff we request the opportunity to confer with the staff to identify exactly what beneficial

owner in the position of NorthStar Asset Management is required to do in order to document its

position of beneficial ownership

The Proposal is not excludable as ri4ntin to Western Unions ordinary businesa

The Company argues that the Proposal violates 14a-8i7 because it pertains to matters directly

relating to Western Unions ordinary business operations The Company makes two arguments

in this regard First the Company asts that the issue of oversight of risks is an ordinary

business matter because of the scale of the company and the many risks that the Company faces

Secondly the Company asserts that allocation of responsibilities for risk oversight between
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board committees is matter of ordinary business because the Company is in the best position to

assess which committees are appropriate to address which elements of risk

However because the resolution relates to the policy issue of the Boards role in risk

governance the Proposal transcends excludable ordinary business under Rule 14a8i7 Even

if the resolution touches upon issues that would otherwise be excludable as ordinary business

the focus on governance of risk is transcendent subject matter that renders the resolution

-nonexciudable Further the resolution does not micromanage Therefore the Company has not

met its burden of proving that the resolution is excludable under Rule 14a-8g

Aimlicable Leaal PrinciDles

The Staff has explained that the general underlying policy of Rule 14a-8i7 is to confine the

resolution of ordinary business problems to management and the board of directors since it is

impracticable for shareholders to decide how to solve such problems at an annual shareholders

meeting SEC Release 34-40018 May21 1998 The first central consideration upon which

that policy rests is that tasks are so fundaTnenhil to managements ability to rim

company on day-to-day basis that they could not as practical matter be subject to direct

shareholder oversight id The second central consideration underlying the exclusion for matters

related to the Companys ordinary business operations is the degree to which the proposal seeks

to micro-manage the company by probing too deeply into matters of complex nature upon

which shareholders as group would not be in aposition to make an informed judgment Id

The second consideration comes into play when proposal involves methods for implementing

complex policies Id

However proposal cannot be excluded under Rule 14a-8iX7 if it focuses on significant policy

issues As explained in Roosevelt El DuPont de Nemows Co 958 2d 416 DC Cir

1992 proposal may not be excluded if it has significant policy econOmic or other

implications Id at 426 Intiipzcting that standard the Court spoke of actions which are

exfraordinary i.e one involving fundamental business strategy or long term goals Id at

427

Thus the SEC has held that where proposals involve business matters that are mundane in

nature and do not isnolve any substantial policy or other considerations the subparagraph may
be relied upon to omit them. Amalgamated Clothing and Textile Workers Union Wal-Mart

Stores Inc 821 Supp 877891 S.D.N.Y 1993 quoting Exchange Act Release No 12999

41 Fed Rug 5299452998 Dec 31976 1976 Interpretive Release emphasis added

The SEC clarified in Exchange Act Release No 34-40018 May 21 1998 1998 Interpretive

Release that Ordinary Business exclusion determinations would hinge on two factors

Subject Matter of the Pronosal Certain tasks are so fundamental to managements ability to run

company on day-to-day basis that they could not as practical matter be subject to direct

shareholder oversight Examples include the management of the workforce such as hiring

promotion and termination of employees decisions on the production quality and quantity and

the retention of suppliers However proposals relating ta suck aia bsatfoczising on

sufficiently significant social policy icsues e.g signIficant dIscrimination nw genpaijy
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NouW not be considered to be excludable because the proposals would transcend the thy-to-day

business matters and raise policy issues so significant that it would be appropriate for

shareholder vote 1998 Interpretive Release emphasis added

Micro-Manaaing the Company The Commission indicated that shareholders as group will

not be in position to make an informed judgment if the proposal seeks to micro-manage the

company by probing too deeply into matters of complex nature upon which shareholders as

group would hot be in position to make an informed judgment Such micro-management may
occur where the proposal seeks intricate detail or seeks specific time-frames or methods for

implementing complex policies However timing questions for instance could involve

significant policy where large differences are at stake and proposals may seek reasonable level

of detail without running afoul of these considerations

The SEC has also made it clear that under the Rule the buden is on the company to

demonstrate that it is entitled to exclude proposaL Id emphasis added Rule 14a-8g

The allocation of duties between committees can transcend ordinary business

when iiili nt poi cv ir 1e rvpved

The Companys assertion that Proposal intrudes upon the managerial decisions of the Board

when it allocates duties among committees is contrary to numerous Staff precedents which found

that shareholders can deploy proposal to request the establishment of board committee where

the issue involves major policy concerns Innumerous instances proposals to establish such

Board committees have not been deemed excludable despite challenges on the basis of ordinary

business For instance in Pulte Homes Inc February 272008 the proposal requested that the

board establish committee consisting solely of outside directors to oversee the development

and enforcement of policies and procedures to ensure that the loan terms and underwriting

standards of nontraditional mortgage loans are consistent with prudent lending practices and that

consumers have sufficient infbrmation prior to making product choice and further provides

that the board shall report to shareholders Despite the companys attempt to portray this as

intruding on ordinary business the connection to significant policy issue was sufficient to

transcend ordinary business

In Yahoo Inc April 162007 the proposal would amend the bylaws to establish board

committee that will review the implications of company policies above and beyond matters of

legal compliance for the human rights of individuals in the United States and worldwide Again

the staff found it was not excludable under the ordinary business rule In RJ Reynolds Tobacco

Holdings Inc March 72000 the proposal related to the board creating committee of outside

directors to investigate policies and procedures regarding the placement of RJR tobacco products

in retail outlets and report to shareholders recommendations aimed at ensuring thatRJR tobacco

products are placed
outside immediate access to prevent theft by minors And in Exxon Mobil

March 182008 the proposal would establish committee of the Board of Directors on how

Exxon Mobil can become the industry leader in developing and make them available technology

needed to enable the USA to become energy independent in an environmentally sustainable way

The Staff has also found number of other relevant proposals to be nonexciudable on other

grounds ordinary business apparently not raised by the companies For instance in Hall iburton

Company Mavh 142003 the proposal requested that the Board of Directors establish
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committee of the Board to review Halliburtons operations in Iran with particular reference to

potential financial and reputational risks incurred by the company by such operations In

Marriott international Inc March 18 2002 The proposal urges the board of directors to create

committee of independent directors to prepare report describing the risks to shareholders of

operating and/or franchising hotels in Burma including possible risks to Marriotts brand name

resulting from association with hwnan rights abuses iii Burma In LESCO inc March 20
2001 the proposal requests that the board of directors take the necessary steps to establish

committee of independent directors specifically dedicated to chief executive officer succession

planning and the internal development of promising executives Thus there is long tradition

of proposals asking the board to establish committee to address issues which have been

elevated beyond ordinary business by the prominence of the social or policy issues involved

Risk qyernance Is sianificant policy issue

In Staff Legal Bulletin 14E October27 2009 the Staff reversed its prior position that treated as

excludable ordinary business all resolutions relating to risk evaluation Under the new staff

policy if the subject matter of the resolution relates to significant social policy issue then the

fact that the resolution asks for evaluation of risks will not be basis for exclusion of the

resolution Aside from risk evaluation related to particular subject matters the issue of risk

governance was also Identified as significant policy issue As the bulletin went onto state

In addition we note that there is widespread recognition that the boards role in the

oversight of companys management of risk is significant policy matter regarding the

governance of the corporation In light of this recognition proposal that focuses on the

boards role in the oversight of companys management of risk may transcend the day-

to-day business matters of company and raise policy issues so significant that it would

be appropriate for shareholder vote

it was as result of the inclusion of this passage in the Staff Legal Bulletin combined with the

poor disclosure of risk of oversight prctices by the Company that the Proponent chose to

propose the establishment of Risk Governance Committee at the Company

The significance of this governance as significant policy issue is supported by numerous recent

developments The recent financial crisis was brought about as result of poor decisions and

governance related to risk Any company in the financial services sector including Western

Union now must bring closer attention to bear on the management and oversight of financial

risks

The Staff Legal Bulletin on risk followed number of significant public policy developments

with regard to the role of the Board in risk oversight These included

Sen Charles Schumer proposed legislation the Shareholder Bill of Rights Act which would

among other things require every registrant to establish risk committee comprised entirely of

independent directors which shall be responsible fbr the establishment and evaluation of the risk

mmagement practices of the issuer

The SEC issued Proposed proxy disclosure rule on July 2009 Release 33-9052 which
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proposed new proxy statement disclosure of the extent of the boards role in the Registrants

risk management and the effect that this has on the Registrants leadership structure This

proposal was finalized in slightly edited form in December 2009 as will be discussed in section

below

Numerous organizations with expertise on auditin enterprise risk management and corporate

governance have identified the need for boards of directors to rethink the process of governing

risk This trend will be discussed in next two lettered sections below

The Proposal is consistent with Dublic debate and discussion relardina Risk

Governance

The Committee of Sponsoring Organizations of the Treadway Commission COSO published in

2004 the state-of-the-art guidance on Enterprise Risk Management known as the Enterprise

Risk ManagementIntegrated Framework The Committee is comprised of representatives of

the American Accounting Assocation American Institute of Certified Public Accountants the

Institute of Internal Auditors Financial Executives International and Institute of Management

Accountants

In October 2009 COSO issued statement in response to the growing focus on the role of

boards of directors in enterprise risk management entitled Effective Enterprise at Risk

Oversight The Role of the Board of Directors That statement notes that an entitys board of

directors plays critical role in overseeing an enterprise-wide approach to risk management

Because management is accountable to the Board of Directors the boards focus on effective

risk oversight is critical to setting the tone and culture towards effective risk management

through sfrateg settin formulating high-level objectives and approving broad-based resource

allocations Toward the end the statement Enclosed in the Appendix notes that the COSO

Enterprise Risk Management Integrated Framework highlights four areas that contribute to board

oversight with regard to enterprise risk management

Understand the entitys risk philosophy and concur with the entitys risk

appetite Risk appetite is the amount of risk on broad level an organization is willing

to accept in pursuit of stakeholder value Because boards represent the views and desires

of the organizations key stakeholders management should have an active discussion

with the board to establish mutual understanding of the organizations overall appetite

for risks

Know the extent to which management has established effective enterprise

risk management of the organization Boards sbould inquire of management about

existing risk management processes and challenge management to demonstrate the

effectiveness of those processes in identiIing assessing and managing the

organizations most significant enterprise-wide risk exposures

Review the entitys portfolio of risk and consider it against the entitys risk

appetite Effective board oversight of risks is contingent on the ability of the board to

understand and assess an organizations strategies with risk
exposures Board agenda
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time and information packets that integrate strategy and operational initiatives with

enterprise-wide risk exposures strengthen the ability of boards to ensure risk exposures

are consistent with overall appetite for risk

Be apprised of the most sianificant risks and whether mananement is

resuondine asrnroDriatelv Risks are constantly evolving and the need for robust

information is of high demand Regular updating by management to boards of key risk

indicators is critical to effective board oversight of key risk exposures for preservation

and enhancement of stakeholder value

When it comes to board level engagement on issues of risk the Proposal is consistent with these

recommendations of COSO While COSO the Company and others have noted that the frill

board and various committees may need to be involved in risk oversight others have noted that

assigning particular committee to oversee issues of risk and make recommendations can

helpful to give this issue the level of priority needed For example Neil Eggleston and David

Ware wrote in Spring 2009 that compared with keeping this issue within the audit committee

management has sufficient scope and complexity in many entities that separate

risk management committee can allow for increased focus on risk management at the

board leveL dedicated committee will also be better suited to looking at the broad

scopeofriskstheentityfaces

As such it is an appropriate topic far discussion debate and voting by shareholders and for the

board and management to respond to in the Proxy

Under the resolved clause the board would form risk governance committee to fully identify

our Companys risks to make recommendations on these risks and to issue periodic reports to

shareholders This is consistent with the COSO recommendation that the Board review the

entitys portfolio of risk and consider it against the entitys risk appetite The Board committee

would be in good position to for instance review the risk portfolio the managements

approaches to those risks the systems in place for risk assessment and response and to make

recommendations to the full Board as well as issue reports to shareholders so that they are better

informed as to how the Board is overseeing risk

There are stroan aranments for movinn risk governance out of audit committees

Although the Company makes much of the fact that the audit committee addresses risk

consistent with New York Stock Fxdange Listed Company rules the Exchange and even the

auditing community have made it clear that the jobs of the audit committee are very demanding

and that the issues of risk governance
need not be confined to this one conunittee

For instance the New York Stock Exchange Listed Companies Manual2 includes in the long list

of tasks assigned to the audit committee to discuss policies with respect to risk assessment and

Neil Eggleston and David Ware Does your board need risk ccznmitteer Entreprenoir Spring 2009

htto//nysemanual.nyse.com/LCMlSections/
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risk management However in the commentary to the rule the Exchange notes

While it is the job of the CEO and senior management to assess and manage the listed

companys exposure to risk the audit committee must discuss guidelines and policies to

govern the process by which this is handled The audit committee should discuss the

listed companys major financial risk exposures
and the steps management has taken to

monitor and control such exposures The audit committee is not required to be the sole

body responsible for risk assessment and management but as stated above the

committee must discuss guidelines and policies to govern the process by which risk

assessment and management is undertaken Many companies particularly financial

companies mniuige and maess their risk through mechanisms other than the audit

cninmittee The proceeS these companies have in place should be reviewed in

general naner by the audit cisinmittee but they need not be replaced by the audit

cummiUee mmhasis added 3O3A Audit Committee Additional Requirements

amended November 252009

The New York Stock Exchange rules also provide presumption that the audit committee

membership job it is very demrmding one so much so that disclosure is required whenever

director has membership on more than three audit committees.3

The National Association of Corporate Directors wrote in 2009

Currently only one out of four boards uses the full board for its risk oversight while an

even slimmer percent use risk committee Boards can benefit from weighing the pros and

cons of these different oversight paradigms for their companies Whether directors use the full

board or committees they must devote greater attention to the primary duty of vigorously

probing and testing managements assumptions

Risk oversight is full-board responsibility However certain elements can be best

bandied at the committee level with the governance committee coordinating those

assignments.4

The KPMG Audit Committee Institute has implied that the typical location of the demanding

job of risk overght in board audi committees may often be misdirected In its list of Ten

To-Dos forAudit Committees in 2010 one of the 10 points is

3Disclosure Jf an audit committee member tancoosly serves on the audit committees of more than three

public companies the board must determine that such simultaneous service would not impair the ability of such

member to effectively serve on the listed companys audit committee and must disclose such determination either

on or through the listed companys website or in its annual proxy statement or if the listed company does not file

an annual proxy statement in is annual report on Form 10-K filed with the SEC NYSE Listing Requirements

303A.07a Audit Committee Additional Requirements

4Report of the National Association of Corporate Directors Jfredors need to estabXh risk identification

procedures evaluate risk models and improve overaH information flow September16 2009

Business Week online
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Rethink the audit committees role in risk oversight-with an eye to narrowing the scope

The tremendous focus on risk today-and the SECs new rules requiring disclosures about

boards role in risk oversight-is an opportunity for the board to reassess the role of the

audit committee and the full board and the other standing committees in overseeing risk

Does the audit committee have the expertise and time to deal with strategic operational

and other risks Is the expertise of other board members being leveraged Audit committees

already have lot on their plates with oversight of financial reporting
risks

lhis audit committee to do item followed previous finding in survey of audit committee

members by KPMG that only 21% of audit committee members are very satisfied with the

risk reports they receive from rnmgemont.6 Therefore the conversation that is going on across

many companies internal to board audit committees is consistent with the path proposed by the

resolution

The Companys current anproath to risk governance supports the need for

The Company asserts that allocation of risk oversight responsibilities between committees of the

board is matter of ordinary business reserved to the management and board But recent history

and the comments of industry insiders as noted above demonstrate that reallocation of these tasks

is long overdue and that companies like Western Union have not necessarily been responding

adequately to the need

It is reasonable for the shareholders to request that separate committee be established to elevate

the focus and transparency given to tasks of risk governance above the level currently

implemented by the company. In its no action request letter the Company notes that elements of

risk governance are currently situated in various committees In particular the letter from the

Company emphasized the role of the Audit Committee which also must oversee nearly 40

different committee duties including appointing the accounting firm to independently audit the

Company and managing that finns services reports and procedures assessing the qualifications

of the independent audit firm its lead audit partners and team assuring that the Securities and

Exchange Act of 1934 has not been violated and confirming the accuracy of the Companys
internal accounting procedures On top of these vast responsibilities the Audit Committee is

currently also charged with risk oversight

In light of the impact that poor risk
governance may have on shareholders the request for

single committee to drive this process is appropriate and consistent with the commentaries of

corporate governance experts cited above

it is notable that the Coniany omitted inclusion of the Proposal in its no action request letter

The Proposals supporting language detailed the nexus of this issue to the Company

KPMGs Audit Committee Instinite Offers Annual 10 To-Dos ForAudit Committees in 2010 PRNewswire

Januazy 12010
6Rjsk Management Jumps to Top of Audit Committee Agendas Says New Survey by KPMGS Audit Conmuttec

Jnstiutc July 2008 PRNcwswire
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Our Companys most recent 10-K identified multitude of risks to shareholders including

Current economic conditions could result in fewer customers making payments to billers

Interruptions in migration patterns and declines in job opportunities for migrants will

reduce money transfers initiated

Our customers tend to have jobs that are more significantly impacted by the current

economic condition

Regulations by financial and consumer protection laws change quickly putting our

Company and agents and subagents at risk of failing tolypotentially leading to

license revocation civil and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller netwodç

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant

customers as entitled to protection which could adversely affect our Company

Our Company has been the subject of class-action litigation regarding its foreign

exchange rate disclosure

Competition increases from other money transfer providers..

It is reasonable and appropriate for shareholders to seek to elevate the governance of these risks

by the Company to single Committee

The proposal does not imDermliblv microm2nane the Company

The Proposal does not qualify for the micro-management exclusion Under Rule 14a-8iXTh the

Commission has indicated that shareholders as group are not in position to make an

informed judgment if the proposal seeks to micro-manage the company by probing too deeply

into matters of complex nature upon which shareholders as group would not be in position

to make an informed judgment Exchange Act Release No 34-40018 May21 1998 1998

Interpretive Release Such micro-management may occur where the proposal seeks intricate

detail or seeks specific time-frames or methods for implementing complex policies However

timing questions for instance could involve significant policy where large differences are at

stake and proposals may seek reasonable level of detail without running afoul of these

considerations Id The present Proposal does not inicromanage action by the Board or by the

Company As noted above it can be implemented consistent with the high profile guidance and

recommendations of corporate governance experts and policy makers

Even if allocation of tasks among the board committees would ordinarily be question of

ordinary business in the face of significant policy issue it does not represent impennissible

micromanagernent The Staff has stated that resolution which touches on subject matters that

might otherwise be ordinary business will not be considered to be excludable under the ordinary

business exclusion if the subject matter of the resolution otherwise addresses significant social

policy issue As this staff has noted in Staff Legal Bulletin 14E the question of Board level

governance of risk is one such issue transcending ordinary business

The Proposal is advisory in nature only and does not deprive the board of the opportunity to
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make the final decisions about where and how risk oversight will occur shareholder vote on

this issue allows appropriate airing of these concerns and esposes the board to appropriate

scrutiny as to the degree to which it is addressing concerns about poor oversight and

mismanagunent of risk issues arguably occurring at many companies

The proponent is willing to modify the resolved clause consistent with the evolving SEC

understanding of the Board of Directors role inrigovernance

In the event that the Staff finds that the current wording of the proposal would represent an

excludable intrusion upon the ordinary business of the Company we request that the staff allow

the Proponent to make simple revisions to the language of the resolved clause to acceptably

mitigate the ordinary business objection

Under Staff Legal Bulletin 14 section paragraph the Staff has previously noted that it may
allow Proponent to make modest change to Proposal to eliminate an issue that might

otherwise render the proposal excludable

Such revision may be particularly appropriate in the present instance where even the SECs

own understanding of this issue has evolved during the past year When the Proponent had filed

the resolution the standing proposal of the SEC on proxy disclosure called for disclosure of the

Boards role inrisk management Only when the SEC issued its final revised rule on

December 16 2009 did it change this language to risk oversight

The Proponent is open to simple modifications of the resolved clause such as the addition or

deletion of words or phrases if deemed appropriate by the Staff If the Staff finds the current

lanuae of the resolved clause to be excludable we reQuest the opportunity to confer to

develop simple modifications to render it acceptable

CONCLUSION

As demonstrated above the Proposal is not excludable under the asserted rules Therefore we

request the Staff to inform the Company that the SEC proxy rules require denial of the

Companys no-action request In the event that the Staff should decide to concur with the

Company we respectfully request an opportunity to confer with the Staff

Please call me at 413 549-7333 With respect to any questions in connection with this matter or

if the Staff wishes any further information

Sanf Lewis

Attorney at Law

cc Julie Goodridge NorthStarAsset Management

Sarah Kilgore The Western Union Company sarahidlgorewesternunion.com
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EJfr dive Enterprise Risk Oemjht The Role Qf the Board of Directors

The challenge facing Boards is how to eflhctively oversee the organizations enterprisewide risk

managerneut in way that balances managing risks while adding value to the organization Although

some organizations have employed sophisticated risk management processes others have managed risks

informally or on an ad hoc basis In the aftermath of the financial crisis executives and their boards realize

that ad hoc risk management is no longer tolerable and that current processes may be inadequate in todays

rapidly evolving business world Boards along with other parties are under increased focus due to the

widely4ield perceptxm that organizations encountered risks during the crisis for which they were not

adequately prepared

Increasingly boards and management teams are embracing the concept of enterprise risk management

ERM to better connect their risk oversight with the creation and protection of stakeholder value ERM is

process that provides robust and holistic topdown view of key risks facing an organization To help

boards and management understand the critical elements of an enterpnse-wide approach to risk

management COSO issued in OO4 its Enteprie Ruk Management Integratecl Framework That framework

defines ERM as follows

Eaterpnse risk mnn9enint iso procssp effected by the astltys board of dire torc

rn000geMent and otherpersonnel applied lo strotegysetUn and qcross the enrprIse

deslQned to Identlfypotentlal ovents thot sny affrct the eitty ondnionoe osk to withrn the

ppetite to proasde reesoncthle essuronce reardin the ocinnement of objectives

CQSOs Enterprise Risk Morzement Intgroted Framework 2004

In todays environment the adoption of ERM may be the most effective and attractive way to meet ever

increasing demands for effective board risk oversight If positioned correctly within the organization to

support the achievement of organizational objectives including strategic objectives effective ERM can be

value-added process that improves long-term organizational performance Proponents of ERM stress that

the goal of effective ERM is not solely to lower risk but to more effectively manage risks on an enterprise-

wide holistic basis so that stakeholder value is preserved and grows over time Said differently ERM can

assist management and the board in making better more risk-informed strategic decisions

An entitys board of directors plays critical role in overseeing an enterpc
ise-wide approach to risk

management Because management is accountable to the board of directors the boards focus on effective

risk oversight is critical to setting the tone and culture towards effective risk management through strategy

setting formulating high level objectives and approving broad-based resource allocations

COSOs Emterpthe Rick Management Integrated Framework highlights four areas that contribute to board

oversight with regard to enterprise risk management

Undei stand the enthys risk philosophy and concur with the entizythk appetite Risk appetite is

the amount of risk on broad level an organization is willing to accept in pursuit of stakeholder value

Because boards represent the views and desires of the organizations key stakeholders management
should have an active discussion with the board to establish mutual understanding of the organizations

overall appetite for risks

11mw the extent to which management has established effective enterprise risk management of
the organization Boards should inquire of management about existing risk management processes and

challenge management to demonstrate the effectiveness of those
processes in identifying assessing and

managing the organizations most significant enterprise-wide risk
exposures

wwwcasoorg



Review the nti1yportfblio ofrisk and consider it against

the entiyk risk appetite Effective board oversight of risks is

contingent on the ability of the board to understand and assess

an organizations strategies with risk exposures Board agenda

time and information packets that integrate strategy and AItfU Ri1o

operational initiatives with enterprisewide risk
exposures

strengthen the ability of boards to ensure risk exposures are

consistent with overall appetite for risk

Re apprised of the most significant risks and whether ____________________
management is responding appropriately Risks are

constantly evolving and the need for robust information is of high demand Regular updating by

management to boards of key risk indicators is critical to efinctie board oversight of key risk exposures

for preservation and enhancement of stakeholder value

Boards of directors often use board committees in carrying out certain of their risk oversight duties The use

and focus of committees vary from one entIty to another although bommon committees are the audit

committee nominating/governance committees compensation committees with each focusing attention on

elements of enterprise risk management While risk oversight like strategy is hill board responsibility

some companies may choose to start the
process by asking the relevant committees to address risk oversight

in their areas while focusing on strategic risk issues in the full board discussion

While ERM is not panacea for all the turmoil experienced in the markets hi recent years robust

engagement by the board in enterprise risk oversight strengthens an organizations resilience to

significant risk exposures ERM can help provide path of greater awareness of the risks the

organization faces and their inter-related nature more proactive management of those risks and more

transparent decision making around risk/reward tradeoffs which can contribute toward
greater

likelihood

of the achievement of objectives

An executive summary of COSOs Enteipnse Reck Management integrated Framework

provides an overview of the key principles for effective enterprise risk management and is available for free

download at www cosocrg More detailed guidance including examples about effective implementation of

the key principles is contained in the full document COSOs objectives are to improve organizational

performance through better integration of strategy risk control and governance Our Frameworks are

based on identified best practices and the development of consistent terminology and approaches that can be

used by many organizations in meeting their objectives We hope that our ERM Framework will help you

in that journey to enhancing long-term staktholder value

The Committee of Sponsoring Organizations of the Treadway Commission COSO is voluntary private-

sector organization comprised of the following organizations dedicated to guiding executive management

and governance participants towards the establishment of more effective efficient and ethical business

operations on global basis It sponsors
and disseminates frameworks and guidance based on inidepth

research analysis and best practices

American Accounting Association Institute of Management Accountants

American Institute of Certified Public Accountants The Institute of Internal Auditors

Financial Executives International

US Secuitus sod Exchange misakn Spwch b1SRC C2wrnnan ld4rrss ths Council qfl NtiDnallnncsthr4 5001

Committee of Sponsoring Organizations of the Treadway Commission COSO Esfr.prsic RickManagemeat-Jntegreted

Framework September s004 ogirg New York NY

www.coso.org



SANFORD LEWIS ATTORNEY

February 2010

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal to the Western Union Company to Establish Risk Governance

Committee submitted by NorthStar Asset Management Inc

Ladies and Gentlemen

NorthStar Asset Management the Proponent is the beneficial owner of common stock of the

Western Union Company the Company and has submitted shareholder proposal the

Proposal to the Company We have been asked by the Proponent to respond to the letter dated

January 2010 sent to the Securities and Exchange Commission Staff the Staff by the

Company In that letter the Company contends that the Proposal may be excluded from the

Companys 2010 proxy statemetit by virtue of Rules 14a-8t and 14a-8i7

We have reviewed the Proposal as well as the letter sent by the Company and based upon the

foregoing as well as the aforementioned Rules it is our opinion that the Proposal must be

included in the Companys 2010 proxy materials and that it is not excludable by virtue of that

Rule

Pursuant to Staff Legal Bulletin 14D copy of this letter is being e-mailed concurrently to Sarah

Kilgore Associate General Counsel and the Western Union Company

SUMMARY
The Proposal requests that the board form risk governance committee It appears that the

Company has failed to comply with Rule 14a-8 because it failed to provide the Staff with copies

of the full Proposal as is required by Rule 14a-8j2i In the event the Staff intends to

nevertheless review the Companys no action request we are fully arguing the issues raised by

the Company

The Company asserts that the Proponent has not submitted sufficient documentation of

ownership however the Proponent has documented both the presence of sufficient shares in its

client accounts and its powers and authority as beneficial owner of the shares in those accounts

therefore the documentation of ownership is complete

The Company asserts that the resolution is excludable as focusing on the ordinary business of the

company However the Proposal addresses significant public policy issue which transcends

ordinary business and which the Staff has specifically identified as appropriate for shareholder

deliberation through proposal namely the issue of risk governance In addition the Proposal

P0 Box 231 Amherst MA 01004-0231 sanfordlewis@strategiccounsel.net

413 549-7333 ph 781 207-7895 fax
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does not micromanage the Company or Board in manner that would render the resolution

excludable

THE PROPOSAL
For convenience of the Staff the text of the full Proposal omitted from the Companys no action

request in violation of Rule 14a-8j2 is included here in its entirety

Establish Risk Governance Committee

WHEREAS Western Union relies on our Audit Committee to oversee nearly 40 different

committee duties including appointing the accounting firm to independently audit the Company

and managing that firms services reports and procedures assessing the qualifications of the

independent audit firmits lead audit partners and team assuring that the Securities and

Exchange Act of 1934 has not been violated and confirming the accuracy of the Companys
internal accounting procedures

In addition to these vast responsibilities our Audit Committee is charged with assessing wide

ranging risks to the company Our Companys most recent 10-K identified multitude of risks to

shareholders including

Current economic conditions could result in fewer customers making payments to billers

Interruptions in migration patterns and declines in job opportunities for migrants will

reduce money transfers initiated

Our customers tend to have jobs that are more significantly impacted by the current

economic condition

Regulations by financial and consumer protection laws change quickly putting our

Company and agents and subagents at risk of failing to comply potentially leading to

license revocation civil and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller network

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant

customers as entitled to protection which could adversely affect our Company
Our Company has been the subject of class-action litigation regarding its foreign

exchange rate disclosure

Competition increases from other money transfer providers

These risks have the potential to negatively impact all aspects of our Companys reputation and

operations including customer satisfaction and loyalty our distribution network market share

revenue legal action competitive position and ability of our customers to pay

Because Western Unions customers are mostly urban and poor typical remitter spends full

weeks wages just paying for his/her annual transaction costs With this population in mind we

must remember that brand reputation transaction cost and accessibility remain the most

important issues to our customer base

Western Union has faced numerous lawsuits based on predatory fees and unfair exchange rates
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resulting in millions of shareholder dollars being spent on settlements These accusations

coupled with the current global financial crisis increase the risk our Company faces in the

competitive consumer market which may further affect shareholder value Controlling these risks

is prime concern for our Company and therefore separate Risk Governance Committee is

needed

Additionally congressional legislation the Shareholder Bill of Rights Act of 2009 is currently

pending that would require company boards to establish new risk committees with independent

directors which which shall be responsible for the establishment and evaluation of the risk

management practices of the issuer

RESOLVED shareholders request that the board form risk governance committee

independent of the Audit Committee to fully identify our Companys risks to make

recommendations on these risks and to issue periodic reports to shareholders

ANALYSIS

The proponent has nroperlv demonstrated that it is eligible to submit the uronosal

The Company argues that the Proponent is not eligible to file the Proposal because the

Proponents documentation letter from its broker indicates that Morgan Stanley held shares of

the Companys common stock in the accounts of the Proponents clients not the accounts of the

Proponent itself In 2008 the Staff concurred with the Companys view that proposal could be

excluded from the Companys 2008 proxy materials because the proponent had failed to

demonstrate that it beneficially owned shares of the Companys common stock The Western

Union Company March 2008 In contrast to that 2008 precedent in the current instance the

Proponent confirmed that it is authorized to vote and buy and sell shares on behalf of its clients

i.e authorization as beneficial owner Notably the Company made this same argument

regarding beneficial ownership after receiving the same documentation from the Proponent in

2009 but in that instance the Staff found resolution excludable on other grounds ordinary

business not on the basis of lack of proof of beneficial ownership The Western Union

Company March 2009

While the staff found in 2008 that the submission of letter from broker was insufficient to

prevent an exclusion under rule 14a-8b this time when the company asked for the proponent to

provide documentation as the company notes the Proponent included cover letter December

17 2009 which contained the statement that

At NorthStar Asset Management Inc stocks are held in our client accounts and our

contract with our clients gives us rights of beneficial ownership consistent with the

securities laws namely the power to vote or direct the voting of such securities and the

power to dispose or direct the disposition of such securities

While the company asserts that the facts are in all material aspects identical to 2008 because of

the addition of new letter from the proponent the facts are not at all identical and rather are

identical to 2009 when the staff did not find proof of ownership to be lacking in filing

submitted by the Proponent to the Company
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Rule 14a-8b requires that the proponent document that it has continuously held at least $2000

in market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date one submits the proposal

As the Commission has made clear in Exchange Act Release No 34-20091 August 16 1983
the goal of 4a-8b is to ensure that the proponent has an economic stake or investment interest

in the corporation

As noted in the letter from NorthStar Asset Management the Proponents clients have executed

contracts delegating investment decision-making and proxy-voting decisions to the Proponent

Therefore the Proponent through contracts not only has the power to vote the Company shares

but also has investment power over the Company shares The transfer of these rights satisfy the

definition of beneficial ownership under Rule 3d-3 and thereby satisfy the eligibility

requirements of 14a-8b

Under Rule 14a-8b2ii proponents can prove their ownership of company shares by

providing the company with copy of schedule 3D or 3G the 5% ownership schedules

Therefore through Rule 14a-8b2ii the Commissionhas directly imported the ownership

criteria found in Rule 13 Rule 13d-3 found at 17 C.F.R 240 13d-3 provides the defmition of

beneficial owner

beneficial owner of security includes any person who directly or indirectly through

any contract arrangement understanding relationship or otherwise has or shares

Voting power which includes the power to vote or direct the voting of such security

and/or

Investment power which includes the power to dispose or to direct the disposition of

such security

This use of the 3d-3 defmition in Rule 4a-8 matters is confirmed in Securities Act Release No
17517 February 1981 In referring to the intended broad use of the defmition of beneficial

owner Release No 17517 provides that the Rule 13d-3 definition the requirements

of several sections of the federal securities laws was intended to avoid the necessityof

adopting several definitions addressing essentially the same concept The Commission then

goes on to reference specifically the application of Rule 13d-3 to Schedule 14A Id at 29

Therefore facts both from the standpoint of documentation filed and applying the standing

definition to the facts of the case lead to the conclusion that the Proponent is beneficial owner

of the shares and is eligible to submit the Proposal

The letter from NorthStar Asset Management is relevant to determination of eligibility

The company asserts that the letter from NorthStar Asset Management is irrelevant for purposes

of determining the Proponents eligibility to submit the Proposal since Rule 4a-8b2 only

provides two ways to document ownership either written statement from the record holder or
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copy of certain SEC filings which are not relevant to the proponent The Company asserts that

the rule does not indicate that proponent can establish the right to submit proposal by

submitting letter from itself

In the present case the broker which is the record holder submitted the appropriate

documentation regarding the Proponents ownership during the holding period The proponents

Broker followed the literal requirements of rule 14a-82 which are to submit written

statement from the record holder of the securities verifying that the shareholder has owned the

securities continuously for one year as of the time the shareholder submits the proposal

However since the Proponent is beneficial owner of shares in its clients accounts it is also

necessary for the proponent to document that its contractual relationship to its clients gives it

powers of beneficial ownership such that it is an appropriate filer of the resolution The record

holder in this instance would not have sufficient information on its own verify that aspect of the

relationship To disallow the proponent itself to provide the needed documentation would be an

inappropriate misapplication of the rule

Already it should be noted that under the terms of the rule itself certain aspects of ownership

documentation are contained in the letter from the proponent rather than the letter from the

record holder The rule provides that the proponent must in its cover letter state that it intends to

continue holding the stock through the shareholder meeting The documentation by the

proponent of its beneficial ownership rights is in the present instance necessary component of

the filers documentation

Even though the rule does not explicitly address the circumstance of the Proponent the Staff has

found in other instances that at times letter from proponent may be appropriate to explain

elements of the relationship giving them an appropriate level of agency or beneficial ownership

For instance in Nabors industries Ltd April 2005 representative of the proponent

Proxy Vote Plus submitted the Proposal to the Company The cover letter to the Proposal noted

that ProxyVote Plus had been retained to advise the United Association SP 500 Index Fund on

corporate governance matters and that Proxy Vote Plus had the authority to submit the Proposal

on behalf of the Fund The staff found that the resolution was not excludable under rule 14a-8b
and Rule 14a-8i91

If the documentation provided to the company by the Proponent is considered inadequate by the

Staff we request the opportunity to confer with the staff to identify exactly what beneficial

owner in the position of NorthStar Asset Management is required to do in order to document its

position of beneficial ownership

The Proposal is not excludable as relating to Western Unions ordinary business

operations

The Company argues that the Proposal violates 4a-8i7 because it pertains to matters directly

relating to Western Unions ordinary business operations The Company makes two arguments

in this regard First the Company asserts that the issue of oversight of risks is an ordinary

business matter because of the scale of the company and the many risks that the Company faces

Secondly the Company asserts that allocation of responsibilities for risk oversight between
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board committees is matter of ordinary business because the Company is in the best position to

assess which committees are appropriate to address which elements of risk

However because the resolution relates to the policy issue of the Boards role in risk

governance the Proposal transcends excludable ordinary business under Rule l4a-8i7 Even

if the resolution touches upon issues that would otherwise be excludable as ordinary business

the focus on governance of risk is transcendent subject matter that renders the resolution

nonexciudable Further the resolution does not micromanage Therefore the Company has not

met its burden of proving that the resolution is excludable under Rule 14a-8g

Applicable Legal Principles

The Staff has explained that the general underlying policy of Rule 14a-8i7 is to confine the

resolution of ordinary business problems to management and the board of directors since it is

impracticable for shareholders to decide how to solve such problems at an annual shareholders

meeting SEC Release 34-40018 May 21 1998 The first central consideration upon which

that policy rests is that tasks are so fundamental to managements ability to run

company on day-to-day basis that they could not as practical matter be subject to direct

shareholder oversight Id The second central consideration underlying the exclusion for matters

related to the Companys ordinary business operations is the degree to which the proposal seeks

to micro-manage the company by probing too deeply into matters of complex nature upon
which shareholders as group would not be in position to make an informed judgment Id

The second consideration comes into play when proposal involves methods for implementing

complex policies Id

However proposal cannot be excluded under Rule 14a-8i7 if it focuses on significant policy

issues As explained in Roosevelt E.I DuPont de Nemours Co 958 2d 416 DC Cir

1992 proposal may not be excluded if it has significant policy economic or other

implications Id at 426 Interpreting that standard the Court spoke of actions which are

extraordinary i.e one involving fundamental business strategy or long term goals Id at

427

Thus the SEC has held that where proposals involve business matters that are mundane in

nature and do not involve any substantial policy or other considerations the subparagraph may
be relied upon to omit them Amalgamated Clothing and Textile Workers Union Wal-Mart

Stores Inc 821 Supp 877891 S.D.N.Y 1993 quoting Exchange Act Release No 12999
41 Fed Reg 5299452998 Dec 1976 1976 Interpretive Release emphasis added

The SEC clarified in Exchange Act Release No 34-40018 May 21 1998 1998 Interpretive

Release that Ordinary Business exclusion determinations would hinge on two factors

Subject Matter of the Proposal Certain tasks are so fundamental to managements ability to run

company on day-to-day basis that they could not as practical matter be subject to direct

shareholder oversight Examples include the management of the workforce such as hiring

promotion and termination of employees decisions on the production quality and quantity and

the retention of suppliers However proposals relating to such matters but focusing on

sufficiently significant social policy issues e.g significant discrimination matters generally



Western Union Board Risk Governance Committee Page

Proponent Response February 2010

would not be considered to be excludable because the proposals would transcend the day-to-day

business matters and raise policy issues so significant that it would be appropriate for

shareholder vote 1998 Interpretive Release emphasis added

Micro-Managing the Company The Commission indicated that shareholders as group will

not be in position to make an informed judgment if the proposal seeks to micro-manage the

company by probing too deeply into matters of complex nature upon which shareholders as

group would not be in position to make an informed judgment Such micro-management may
occur where the proposal seeks intricate detail or seeks specific time-frames or methods for

implementing complex policies However timing questions for instance could involve

significant policy where large differences are at stake and proposals may seek reasonable level

of detail without running afoul of these considerations

The SEC has also made it clear that under the Rule the burden is on the company to

demonstrate that it is entitled to exclude proposal Id emphasis added Rule 14a-8g

The allocation of duties between committees can transcend ordinary business

when significant policy issue is involved

The Companys assertion that aProposal intrudes upon the managerial decisions of the Board

when it allocates duties among committees is contrary to numerous Staff precedents which found

that shareholders can deploy proposal to request the establishment of board committee where

the issue involves major policy concerns In numerous instances proposals to establish such

Board committees have not been deemed excludable despite challenges on the basis of ordinary

business For instance in Pulte Homes Inc February 272008 the proposal requested that the

board establish committee consisting solely of outside directors to oversee the development

and enforcement of policies and procedures to ensure that the loan terms and underwriting

standards of nontraditional mortgage loans are consistent with prudent lending practices and that

consumers have sufficient information prior to making product choice and further provides

that the board shall report to shareholders Despite the companys attempt to portray this as

intruding on ordinary business the connection to significant policy issue was sufficient to

transcend ordinary business

In Yahoo Inc April 16 2007 the proposal would amend the bylaws to establish board

committee that will review the implications of company policies above and beyond matters of

legal compliance for the human rights of individuals in the United States and worldwide Again
the staff found it was not excludable under the ordinary business rule In RJ Reynolds Tobacco

Holdings Inc March 2000 the proposal related to the board creating committee of outside

directors to investigate policies and procedures regarding the placement of RJR tobacco products

in retail outlets and report to shareholders recommendations aimed at ensuring that RJR tobacco

products are placed outside immediate access to prevent theft by minors And in Exxon Mobil

March 18 2008 the proposal would establish committee of the Board of Directors on how
Exxon Mobil can become the industry leader in developing and make them available technology

needed to enable the USA to become energy independent in an environmentally sustainable way

The Staff has also found number of other relevant proposals to be nonexciudable on other

grounds ordinary business apparently not raised by the companies For instance in Halliburton

Company March 14 2003 the proposal requested that the Board of Directors establish
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committee of the Board to review Halliburtons operations in Iran with particular reference to

potential financial and reputational risks incurred by the company by such operations In

Marriott international Inc March 18 2002 The proposal urges
the board of directors to create

committee of independent directors to prepare report describing the risks to shareholders of

operating and/or franchising hotels in Burma including possible risks to Marriotts brand name

resulting from association with human rights abuses in Burma In LESCO Inc March 20
2001 the proposal requests that the board of directors take the

necessary steps to establish

committee of independent directors specifically dedicated to chief executive officer succession

planning and the internal development of promising executives Thus there is long tradition

of proposals asking the board to establish committee to address issues which have been

elevated beyond ordinary business by the prominence of the social or policy issues involved

Risk aovernance is sinfficant policy issue

in Staff Legal Bulletin 14E October 27 2009 the Staff reversed its prior position that treated as

excludable ordinary business all resolutions relating to risk evaluation Under the new staff

policy if the subject matter of the resolution relates to significant social policy issue then the

fact that the resolution asks for evaluation of risks will not be basis for exclusion of the

resolution Aside from risk evaluation related to particular subject matters the issue of risk

governance was also identified as significant policy issue As the bulletin went on to state

In addition we note that there is widespread recognition that the boards role in the

oversight of companys management of risk is significant policy matter regarding the

governance of the corporation In light of this recognition proposal that focuses on the

boards role in the oversight of companys management of risk may transcend the day-

to-thy business matters of company and raise policy issues so significant that it would

be appropriate for shareholder vote

It was as result of the inclusion of this passage in the Staff Legal Bulletin combined with the

poor disclosure of risk of oversight practices by the Company that the Proponent chose to

propose the establishment of Risk Governance Committee at the Company

The significance of this governance as significant policy issue is supported by numerous recent

developments The recent financial crisis was brought about as result of poor decisions and

governance related to risk Any company in the fmancial services sector including Western

Union now must bring closer attention to bear on the management and oversight of fmancial

risks

The Staff Legal Bulletin on risk followed number of significant public policy developments

with regard to the role of the Board in risk oversight These included

Sen Charles Schumer proposed legislation the Shareholder Bill of Rights Act which would

among other things require every registrant to establish risk committee comprised entirely of

independent directors which shall be responsible for the establishment and evaluation of the risk

management practices of the issuer

The SEC issued Proposed proxy disclosure rule on July 2009 Release 33-9052 which
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proposed new proxy statement disclosure of the extent of the boards role in the Registrants

risk management and the effect that this has on the Registrants leadership structure This

proposal was finalized in slightly edited form in December 2009 as will be discussed in section

below

Numerous organizations with expertise on auditing enterprise risk management and corporate

governance have identified the need for boards of directors to rethink the process of governing

risk This trend will be discussed in next two lettered sections below

The Proposal is consistent with public debate and discussion reardin Risk

Governance

The Committee of Sponsoring Organizations of the Treadway Commission COSO published in

2004 the state-of-the-art guidance on Enterprise Risk Management known as the Enterprise

Risk ManagementIntegrated Framework The Committee is comprised of representatives of

the American Accounting Association American Institute of Certified Public Accountants the

Institute of Internal Auditors Financial Executives International and Institute of Management
Accountants

In October 2009 COSO issued statement in response to the growing focus on the role of

boards of directors in enterprise risk management entitled Effective Enterprise at Risk

Oversight The Role of the Board of Directors That statement notes that an entitysboard of

directors plays critical role in overseeing an enterprise-wide approach to risk management

Because management is accountable to the Board of Directors the boards focus on effective

risk oversight is critical to setting the tone and culture towards effective risk management

through strategy setting formulating high-level objectives and approving broad-based resource

allocations Toward the end the statement Enclosed in the Appendix notes that the COSO

Enterprise Risk Management Integrated Framework highlights four areas that contribute to board

oversight with regard to enterprise risk management

Understand the entitys risk philosophy and concur with the entitys risk

appetite Risk appetite is the amount of risk on broad level an organization is willing

to accept in pursuit of stakeholder value Because boards represent the views and desires

of the organizations key stakeholders management should have an active discussion

with the board to establish mutual understanding of the organizations overall appetite

for risks

Know the extent to which management has established effective enterprise

risk management of the organization Boards should inquire of management about

existing risk management processes and challenge management to demonstrate the

effectiveness of those processes in identifiing assessing and managing the

organizations most significant enterprise-wide risk exposures

Review the entitys portfolio of risk and consider it against the entitys risk

appetite Effective board oversight of risks is contingent on the ability of the board to

understand and assess an organizations strategies with risk exposures Board agenda
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time and information packets that integrate strategy and operational initiatives with

enterprise-wide risk exposures strengthen the ability of boards to ensure risk exposures

are consistent with overall appetite for risk

Be apprised of the most significant risks and whether management is

responding appropriately Risks are constantly evolving and the need for robust

information is of high demand Regular updating by management to boards of key risk

indicators is critical to effective board oversight of key risk exposures for preservation

and enhancement of stakeholder value

When it comes to board level engagement on issues of risk the Proposal is consistent with these

recommendations of COSO While COSO the Company and others have noted that the full

board and various committees may need to be involved in risk oversight others have noted that

assigning particular committee to oversee issues of risk and make recommendations can

helpful to give this issue the level of priority needed For example Neil Eggleston and David

Ware wrote in Spring 2009 that compared with keeping this issue within the audit committee

management has sufficient scope and complexity in many entities that separate

risk management committee can allow for increased focus on risk management at the

board level dedicated committee will also be better suited to looking at the broad

scope of risks the entity faces

As such it is an appropriate topic for discussion debate and voting by shareholders and for the

board and management to respond to in the Proxy

Under the resolved clause the board would form risk governance committee to fully identify

our Companys risks to make recommendations on these risks and to issue periodic reports to

shareholders This is consistent with the COSO recommendation that the Board review the

entitys portfolio of risk and consider it against the entitys risk appetite The Board committee

would be in good position to for instance review the risk portfolio the managements

approaches to those risks the systems in place for risk assessment and response and to make

recommendations to the full Board as well as issue
reports to shareholders so that they are better

informed as to how the Board is overseeing risk

There are strong arguments for moving risk governance out of audit committees

Although the Company makes much of the fact that the audit committee addresses risk

consistent with New York Stock Exchange Listed Company rules the Exchange and even the

auditing community have made it clear that the jobs of the audit committee are very demanding
and that the issues of risk governance need not be confmed to this one committee

For instance the New York Stock Exchange Listed Companies Manual2 includesin the long list

of tasks assigned to the audit committee to discuss policies with respect to risk assessment and

Neil Eggleston and David Ware Does your board need risk committee Entrepreneur Spring 2009

hllp//nvsemanual.nvse.com/LCMSections/
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risk management However in the commentary to the rule the Exchange notes

While it is the job of the CEO and senior management to assess and manage the listed

companys exposure to risk the audit committee must discuss guidelines and policies to

govern the process by which this is handled The audit committee should discuss the

listed companys major financial risk exposures and the
steps management has taken to

monitor and control such exposures The audit committee is not required to be the sole

body responsible for risk assessment and management but as stated above the

committee must discuss guidelines and policies to govern the process by which risk

assessment and management is undertaken Many companies particularly financial

companies manage and assess their risk through mechanisms other than the audit

committee The processes these companies have in ulace should be reviewed in

general manner by the audit committee but they need not be replaced by the audit

committee emphasis added 303A.07 Audit Committee Additional Requirements

amended November 25 2009

The New York Stock Exchange rules also provide presumption that the audit committee

membershipjob it is very demanding one so much so that disclosure is required whenever

director has membership on more than three audit committees.3

The National Association of Corporate Directors wrote in 2009

Currently only one out of four boards uses the full board for its risk oversight while an

even slimmer percent use risk committee Boards can benefit from weighing the pros and

cons of these different oversight paradigms for their companies Whether directors use the full

board or committees they must devote greater attention to the primary duty of vigorously

probing and testing managements assumptions

Risk oversight is full-board responsibility However certain elements can be best

handled at the committee level with the governance committee coordinating those

assignments.4

The KPMG Audit Committee Institute has implied that the tvuical location of the demanding

job of risk oversight in board audit committees may often be misdirected In its list of Ten
To-Dos for Audit Committees in 2010 one of the 10 points is

3Disclosure If an audit committee member simultaneously serves on the audit committees of more than three

public companies the board must determine that such simultaneous service would not impair the ability of such

member to effectively serve on the listed companys audit committee and must disclose such determination either

on or through the listed companys website or in its annual proxy statement or if the listed company does not file

an annual proxy statement in its annual report on Form 10-K filed with the SEC NYSE Listing Requirements

303A.07a Audit Committee Additional Requirements

4Report of the National Association of Corporate Directors Directors need to establish risk identification

procedures evaluate risk models and improve overall information flow September 162009
Business Week online
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Rethink the audit committees role in risk oversight-with an eye to narrowing the scope
The tremendous focus on risk today-and the SECs new rules requiring disclosures about

the boards role in risk oversight-is an opportunity for the board to reassess the role of the

audit committee and the full board and the other standing committees in overseeing risk

Does the audit committee have the expertise and time to deal with strategic operational

and other risks Is the expertise of other board members being leveraged Audit committees

already have lot on their plates with oversight of fmancial reporting risks.5

This audit committee to do item followed previous fmding in survey of audit committee

members by KPMG that only 21% of audit committee members are very satisfied with the

risk reports they receive from management.6 Therefore the conversation that is going on across

many companies internal to board audit committees is consistent with the path proposed by the

resolution

The Companys current approach to risk governance sunnorts the need for

shareholder engagement through the Proposal

The Company asserts that allocation of risk oversight responsibilities between committees of the

board is matter of ordinary business reserved to the management and board But recent history

and the comments of industry insiders as noted above demonstrate that reallocation of these tasks

is long overdue and that companies like Western Union have not necessarily been responding

adequately to the need

It is reasonable for the shareholders to request that separate committee be established to elevate

the focus and transparency given to tasks of risk governance above the level currently

implemented by the company In its no action request letter the Company notes that elements of

risk governance are currently situated in various committees In particular the letter from the

Company emphasized the role of the Audit Committee which also must oversee nearly 40

different committee duties including appointing the accounting firm to independently audit the

Company and managing that firms services reports and procedures assessing the qualifications

of the independent audit firmits lead audit
partners and team assuring that the Securities and

Exchange Act of 1934 has not been violated and confirming the accuracy of the Companys
internal accounting procedures On top of these vast responsibilities the Audit Committee is

currently also charged with risk oversight

In light of the impact that poor risk governance may have on shareholders the request for

single committee to drive this process is appropriate and consistent with the commentaries of

corporate governance experts cited above

It is notable that the Company omitted inclusion of the Proposal in its no action request letter

The Proposals supporting language detailed the nexus of this issue to the Company

5KPMGs Audit Committee Institute Offers Annual 10 To-Dos For Audit Committees in 2010 PRNewswire

January 72010
6Risk Management Jumps to Top of Audit Committee Agendas Says New Survey by KPMGs Audit Committee

Institute July 2008 PRNewswire
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Our Companys most recent 10-K identified multitude of risks to shareholders including

Current economic conditions could result in fewer customers making payments to billers

Interruptions in migration patterns and declines in job opportunities for migrants will

reduce money transfers initiated

Our customers tend to have jobs that are more significantly impacted by the current

economic condition

Regulations by financial and consumer protection laws change quickly putting our

Company and agents and subagents at risk of failing to comply potentially leading to

license revocation civil and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller network

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant

customers as entitled to protection which could adversely affect our Company
Our Company has been the subject of class-action litigation regarding its foreign

exchange rate disclosure

Competition increases from other money transfer providers..

It is reasonable and appropriate for shareholders to seek to elevate the governance of these risks

by the Company to single Committee

The proposal does not impermissibly micromana2e the Company
The Proposal does not qualify for the micro-management exclusion Under Rule 14a-8i7 the

Commission has indicated that shareholders as group are not in position to make an

informed judgment if the proposal seeks to micro-manage the company by probing too deeply

into matters of complex nature upon which shareholders as group would not be in position

to make an informed judgment Exchange Act Release No 34-40018 May 21 1998 1998
Interpretive Release Such micro-management may occur where the proposal seeks intricate

detail or seeks specific time-frames or methods for implementing complex policies However

timing questions for instance could involve significant policy where large differences are at

stake and proposals may seek reasonable level of detail without running afoul of these

considerations Id The present Proposal does not micromanage action by the Board or by the

Company As noted above it can be implemented consistent with the high profile guidance and

recommendations of corporate governance experts and policy makers

Even if allocation of tasks among the board committees would ordinarily be question of

ordinary business in the face of significant policy issue it does not represent impermissible

micromanagement The Staff has stated that resolution which touches on subject matters that

might otherwise be ordinary business will not be considered to be excludable under the ordinary

business exclusion if the subject matter of the resolution otherwise addresses significant social

policy issue As this staff has noted in Staff Legal Bulletin 14E the question of Board level

governance of risk is one such issue transcending ordinary business

The Proposal is advisory in nature only and does not deprive the board of the opportunity to
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make the fmal decisions about where and how risk oversight will occur shareholder vote on

this issue allows appropriate airing of these concerns and exposes the board to appropriate

scrutiny as to the degree to which it is addressing concerns about poor oversight and

mismanagement of risk issues arguably occurring at many companies

The prouonent is willing to modify the resolved clause consistent with the evolving SEC

understanding of the Board of Directors role in risk governance
In the event that the Staff finds that the current wording of the proposal would represent an

excludable intrusion upon the ordinary business of the Company we request that the staff allow

the Proponent to make simple revisions to the language of the resolved clause to acceptably

mitigate the ordinary business objection

Under Staff Legal Bulletin 14 section paragraph the Staff has previously noted that it may
allow Proponent to make modest change to Proposal to eliminate an issue that might

otherwise render the proposal excludable

Such revision may be particularly appropriate in the present instance where even the SECs

own understanding of this issue has evolved during the past year When the Proponent had filed

the resolution the standing proposal of the SEC on proxy disclosure called for disclosure of the

Boards role in risk management Only when the SEC issued its final revised rule on

December 16 2009 did it change this language to risk oversight

The Proponent is open to simple modifications of the resolved clause such as the addition or

deletion of words or phrases if deemed appropriate by the Staff If the Staff finds the current

lan2ua2e of the resolved clause to be excludable we request the opportunity to confer to

develop simple modifications to render it acceptable

CONCLUSION

As demonstrated above the Proposal is not excludable under the asserted rules Therefore we

request the Staff to inform the Company that the SEC proxy rules require denial of the

Companys no-action request In the event that the Staff should decide to concur with the

Company we respectfully request an opportunity to confer with the Staff

Please call me at 413 549-7333 with
respect to any questions in connection with this matter or

if the Staff wishes any further information

Sanf Lewis

Attorney at Law

cc Julie Goodridge NorthStarAsset Management
Sarah Kilgore The Western Union Company sarah.kilgorei4westernunion.corn
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Appendix

COSO Statement on

Board Role in Risk Management
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Effective Enterprise Risk
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Effective Enterprise Risk Oversqht The Role of the Board of Dire ctors

he challenge facing Boards is how to eifectiiely oversee the orgarrirations enterprise idr risk

managenwiit in that balances managiiig risks hilt adding alue to the organiration Although

some organizations have employed sophisticated risk management processes others have managed risks

informally or on an ad hoc basis In the aftermath of the financial crisis executives and their boai ds realize

that ad hoc risk management is no longer tolerable and that current processes may be inadequate Ui todays

rapidly evolving usiness world Boards along with other parties are under increased focus due to the

widely..held perception that organizations encountered risks during the crisis for which they were riot

adequately prepart

Increasmgly boards and management teams are embracing the concept of enterprise risk management

ERM to better connect their risk oversight with the creation and protection of stakeholder value ERM is

process
that

pi
ovides robust and holistic

tap down view of key risks faring an organization To help

boards and management understand the critical elements of an enterprisewide approali to risk

management COSO issued in iQO4 its Enterprise Rick Management Integrated Framework That framework

defines ERM as follows
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In todays eniviionment the adoption of ERM may be the niost effective and attractive way to meet ever

increasing demands for effective board risk oversight If positioned correctly within he organization to

support ti achievement of organizational objectives including strategic objectives effe tive ERM can be

value-added
process

that improves long.term organizational performance Proponents of ERM stress that

the goal of effective ERM is riot solely to lower risk but to more effectively manage risks on an enterprise

wide holistic basis so that stakeholder value is preserved and grows over time Said differently ERM can

assist management and the board in making better more risk.onfommned strategic
decisions

\n entitys board of directors plays critical role in ove seeing an erirerpriseid ipprrrirh to risk

management Because nianagement is accountable to the board of directors the hoards focus on effective

risk oversight is critical to setting the tone and culture towards effective risk management through strat gy

setting formulating high level objectives and approving broad based resource allocations

COSOs
ILnterprz.ce

Rnk Management Integrated Framework highlights four areas that contribute to board

oversight with regird to enterprise risk management

Understand the entity risk philosophy and concur with the entitys nsk appetite Risk appetite is

the amount of risk on broad level an organization is willing to accept in pursuit of stakeholder value

Because boards represent the views and desires of the organizations key stakeholders management
should have an active discussion with the board to establish mutual understanding of the organizations

overal appetite for risks

Know the extent to which management has established effective enterprise rikk management of

the organization Boards should inquire of management about existing risk management processes and

challenge manag merit to demonstrate the effectiveness of those processes in identifying assessing arid

managing the orhanizanons most significant enterprise-wide risk exposures

www.coso.org



Effective Enterprise Risk Oversight The Role of the Board of Directors

Review the entIty portfolio of risk and consider it against

the entityk riklr appetite Effective board oversight of risks is

contingent on the ability of the board to understand and assess

an organizations strategies with risk exposures Board agenda

time and information packets that
integrate strategy

and

operational initiatives with enterprise wide risk exposures

strengthen the ability of boards to ensure risk exposures are

consis ent with overall appetite for risk

Be apprised of the most significant risEs and whether
________________________________

management is responding appropriately Risks are

constantly evolving and the need for robust information is of high derriand Regular updating by

management to boards of key iisk indicators is critical to effective board
oversight

of key risk exposures

for preservation and enhancement of stakeholder value

Boards of directors often use board committees in carrying out certain of their risk oversight duties The use

and focus of committees vary from one entity to another although common committees are the audit

comniitte nominating/governance committees compensation committees with each focusing attention on

elements of
enterprise risk management While risk oversight like strategy is full hoard responsibility

some companies may choose to start the process by asking the relevant committees to address risk oversight

in their areas while focusing on strategic risk issues in the fish board discussion

While ERM is not panacea for all the turmoil experienced in the markets in recent years robust

engagement by the boam in enterprise risk oversight strengthens an organizations resilience to

signifkammt risk exposures ERM can help provide path of greater awareness of the risks the

organization faces and their interrelated nature more proactive management of those risks and more

transparent decision making around risk/reward trade-offs which can contribute toward greater likelihood

of the achievement of objectives

An executive summary of COSOs Enterprise Risk Management Integrated
Fnsmework

pi
ovides an overview of the key principles foi effective enterprise risk management and is available for free

download at vcoypqrg More detailed guidance including examples about effective implementation of

the key principles is contained in the full document COSOs objectives are to improve organizational

performance through better integration of strategy risk control and governance Our Frameworks are

based on identified best practices and the development of consistent terminology and approaches that can be

used by many organizations
in meeting their objectives We hope that our ERM Framework will help you

in that journey to enhancing long-term stakeholder value

The Committee of Sponsoring Organizations of the Treadway Commission COSO is voluntary private

sector organization comprised of the following organizations dedicated to guiding ezecutive management
and governance participants towards the establishment of more effective efficient arid ethical business

operations on global basis It
sponsors

and disseminates frameworks and guidance based on imdepth

research analysis and best practices

Ar merican Accounting Association Institute of Management Accountants

Ar iericari Institute of Certified Public Ace ountants The Institute of Internal kuditors

Financial Executives International

US Securities and Exchange Commission Speech hy SEC Ghairmac Address to the Council of Inst itutional mentors 2009

sccgo iaania cJCo 290 st chpsoppyhtinl

Committee of Sponsoring Organizations of the Frc adway Commission COSO Enteiprise ThsIe Management Integrated

icrs rn.eworli September 2004 ww co.arorg New York NY

II Stskehçuider

Pnrtfoiuo of Risks

AppeUte Risks

wwwcosoorg



From Sarah.Kilgorewesternunion.com

Sent Tuesday January 12 2010 702 PM
To shareholderproposals

Cc jkelsh@sidIey.com

Subject Western Union Additional Materials for No-Action letter Request

Attachments Northstar revised proposal Ietter.pdf Northstar proposal letter.pdf

Northstar revised Northstar proposal

proposal let.. etter.pdf

To Whom It May Concern

Today received message from Greg Belliston requesting copy of Northstars proposal
and related correspondence Attached please find two letters with attached proposals that
we received from the proponent The first is dated November 24 2009 and the sebond is

dated November 30 2009 in which the proponent submitted corrected version

Please let me know if you need anything further or have any questions

Best regards

Sarah
See attached file Northstar revised proposal letter.pdf See attached
lie Northstar proposal letter.pdf

Sarah Kilgore
Associate General Counsel
The Western Union Company
720-332-5683

The information transmitted including any content in this communication is confidential
is intended only for the use of the intended recipient and is the property of The Western
Union Company or .its affiliates and subsidiaries If you are not the intended recipient
you are hereby notified that any use of the information contained in or transmitted with
the communication or- dissemination distribution or copying of this communicatiOn is

strictly.prohibited If you have received this communication in error please notify the
Western Union sender immediately by replying to this message and delete the original
message
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As required by Rule 14a-8 NorthStar has held these shares for more than one year and

will continue to hold the requisite ilumber of shares through the date of the next

stockholders annual meeting Proof of ownership will be provided upon request One of

the filing shareholders or our appointed representative will be present at the annual

meeting to introduce the proposal We expect that other shareholders will join us on this

filing however NorthStar Asset Management should remain the primary filer on this

resolution

THSTAR ASSET

November 24 2009

MANAGEMENT

David Schlapbach

Executive Vice President General Counsel and Secretary

The Western Union Company
12500 East Belford Avenue

Englewood Colorado 80112

Dear Mr Schlapbach

Considering the great number and vast diversity of the corporate risks faced by Western

Union we are concerned about our Companys ability to manage these risks efficiently

using the current committee structure

Therefore as the beneficial owner as defmed under Rule 13d-3 of the General Rules

and Regulations under the Securities Act of 1934 of 72211 shares of Western Union

common stock we are submitting for inclusion in the next proxy statement in

accordance with Rule 1.4a-8 of these General Rules the enclosed shareholder proposal

The proposal requests that the Board of Directors create risk governance committee

which will function separately from the Audit Committee

conumtment from Western Union to create separate risk governance committee will

allow this resolution to be withdrawn We believe that this proposal is in the best interest

of our Company and its shareholders

Julie N.W Goodridge

President

End shareholder resolution

P0 BOX 301840 BOSTON MASSACHUSETTS 02130 TEL 617 522-2635 FAX 617 522-3165



Establish Risk Governance Committee

WHEREAS Western Union relies on our Audit Committee to oversee nearly 40 different committee dutie

including appointing the accounting firm to independently audit the Company and managing that firms

services reports and procedures assessing the qualifications of the independent audit firm its lead audit

partners and team assuring that the Securities and Exchange Act of 1934 has not been violated and

confirming the accuracy of the Companys internal accounting procedures

In addition to these vast responsibilities our Audit Committee is charged with assessing wide ranging

risks to the company Our Companys most recent 10-1 identified multitude of risks to shareholders

including

Current economic conditions could result in fewer customers making payments to billers

Interruptions in migration patterns and declines in job opportunities for migrants will reduce

money transfers initiated

Our customers tend to have jobs that are more significantly impacted by the current economic

condition

Regulations by financial and consumer protection laws change quickly putting our Company and
agents and subagents at risk of failing to comply potentially leading to licenserevocation civil

and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller network

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant customers as

entitled to protection which coula adversely affect our Company
Our Company has been the subject of class-action litigation regarding its foreign exchange rate

disclosure

Competition Increases from other money transfer providers

These risks have the potential to negatively impact all aspects of our Companys reputation and

operations including customer satisfaction and loyalty our distribution network market share revenue

legal action competitive position and ability of our customers to pay

Because Western Unions customers are mostly urban and poor our remitters spend up to 30% of their

net monthly income on costly transactiorifees and disadvantageous exchange rates With this population

in mind we must remember that brand reputation transaction cost and accessibility remain the most

important issues to our customer base

Western Union has faced numerous lawsuits based on predatory fees and unfair exchange rates

resulting in millions of.shareholder dollars being spent on settlements These accusations coupled with

the current global financial crisis increase the risk our Company faces in the competitive consumer

market which may further affect shareholder value Controlling these risks is prime concern for 9ur

Company and therefore separate Risk Governance Committee is needed

Additionally congressional legislation the Shareholder Bill of Rights Act of 2009 is currently pending

that would require company boards to establish new risk committees with Independent directors which

which shall be responsible for the establishment and evaluation of the risk management practices of the

issuer

RESOLVED shareholders request that the board form risk governance committee independent of the

Audit Committee to fully identify our Companys risks to make recommendations on these risks and to

issue periodic reports to shareholders



David Schapbach

Executive Vice President General Counsel and Secretary

The Western Union Company
12500 East Belford Avenue

Englewood Colorado 80112

Dear Mr Schlapbach

Enclosed find corrected version of our resolution requesting the creation of risk

governance committee Please substitute this for the previously transmitted version

Man Mather

Assistant for Client Services and Shareholder Activism

EneL cover letter shareholder resolution

TH STAR ASSET MANAGEMENT INC

November 30 2009

Sincerely

P0 BOX 301840 BOSTON MASSAChUSETTS 02130 TEL 617 522-2635 FAX 617 522-3165



Considering the great number and vast diversity of the corporate risks faced by Western

Union we are concerned about our Companys ability to manage these risks efficiently

using the current committee structure

Therefore as the beneficial owner as defined under Rule 13d-3 of the General Rults

and Regulations under the Securities Act of 1934 of 72211 shares of Western Union

common stock we are submitting foi inclusion in the next proxy statedient in

accordance with Rule 14a$ of these General Rules the enclosed shareholder proposal

The proposal requests that the Board of Directors create risk governance committee

which will function separately from the Audit Committee

As required by Rule 14a8 NorthStar has held these shares for more than one year and

will continue to hold the requisite number of shares through the date of the next

stockholders annual iieeting Proof of ownership Will be provided upon request One of

the filing shareholders or our appointed representative will be present at the annual

meeting to introduce the profiosal We expect that other shareholders will join us on this

filing however NorthStar Asset Management should remain the primary flier on this

resolution

commitment from Western Union to create separate risk governance committee will

allow this resolution to be withdrawn We believe that this proposal is in the best interest

of our Company and its shareholders

/c Z_
Julie NW Goodridge

President

Erich shareholder resolution

THSTAR ASSET MANAGEMENfINC

November 24 2009

David Schlapbach

Executive Vice President General Counsel and Secretary

The Western Union Company
12500 East Belford Avenue

Englewood Colorado 80112

Dear Mr Schlapbach

P0 SOX 3O84O 1IOSTON MASSACHUSETTS O235 TEL 67 522263S FAX 67 522 365



Establish Risk Governance Committee

WHEREAS Western Union relies on our Audit Committee to oversee nearly 40 different committee duties

including appointing the accounting firm to independently audit the Company and managing that firms

services reports and procedures assessing the qualifications of the independent audit firm its lead audit

partners and team assuring that the Securities and Exchange Act of 1934 has not been violated and

confirming the accuracy of the Companys internal accounting procedures

In addition to these vast responsibilities our Audit Committee is charged with assessing wide ranging

risks to the company Our Companys most recent 10-K identified multitude of risks to shareholders

Including

Current economic conditions could result in fewer customers making payments to billers

Interruptions in migration patterns and declines in job opportunities for migrants will reduce

money transfers initiated

Our customers tend to have jobs that are more significantly impacted by the current economic

condition

Regulations by financial and consumer protection laws change quickly putting our Company and

agents and subagents at risk of failing to comply potentially leading to licenserevocation civil

and criminal penalties

Agent dissatisfaction or attrition may lead to fracture of our agent or biller network

Agent errors may lead to harm to our reputation and brand name confidence

Consumer advocacy groups or governmental agencies could identify our migrant customers as

entitled to protection which could adversely affect our Company
Our Company has been the subject of class-action litigation regarding its foreign exchange rate

disclosure

Competition increases from other money transfer providers

These risks have the potential to negatively impact all aspects of our Companys reputation and

operations including customer satisfaction and loyalty our distribution network market share revenue

legal action competitive position and ability of our customers to pay

Because Western Unions customers are mostly urban and poor our remitters spend up to 30% of their

net monthly income on costly transactiorifeeS and disadvantageous exchange rates With this population

in mind we must remember that brand reputation transaction cost and accessibility remain the most

important issues to our customer base

Western Union has faced numerous lawsuits based on predatory fees and unfair exchange rates

resulting in millions of shareholder dollars being spent on settlements These accusations coupled with

the current global financial crisis increase the risk our Company faces in the competitive consumer

market which may further affect shareholder value ControlUng these risks is prime concern for our

Company and therefore separate Risk Governance Committee is needed

Additionally congressional legislation the Shareholder Bill of Rights Act of 2009 is currently pending

that would require company boards to establish new risk committees with Independent directors which

which shall be responsible for the establishment and evaluation of the risk management practices of the

issuer

RESOLVED shareholders request that the board form risk governance committee independent of the

Audit Committee to fully identify our Companys risks to make recommendations on these risks and to

issue periodic reports to shareholders
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January 2010

Via Email to shareholderproposalssec.gov

Office of the Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Corporation

100 Street NE

Washington D.C 20549

Re The Western Union Company Shareholder Proposal submitted by NorthStar

Asset Management Inc

Ladies and Gentlemen

This letter is submitted by The Western Union Company Delaware corporation

Western Union or the Company pursuant to Rule 4a-8j under the Securities Exchange

Act of 1934 as amended to notify the Securities and Exchange Commission the

Commissionof Western Unions intention to exclude from its proxy materials for its 2010

Annual Meeting of Shareholders the Annual Meeting shareholder proposal and supporting

statement the Proposal submitted by NorthStar Asset Management Inc the Proponent

and received by Western Union on or about December 2009 and amended by subsequent

letter submitted by the Proponent and received by Western Union on or about December

2009 Western Union requests confirmation that the Staff the Staff of the Division of

Corporation Finance will not recommend that enforcement action be taken if Western Union

excludes the Proposal from its Annual Meeting proxy materials for the reasons set forth below

The resolution of the Proposal states as follows

RESOLVED shareholders request that the board frnm risk governance

committee independent of the Audit Committee to fully identify our Companys

risks to make recommendations on these risks and to issue periodic reports to

shareholders

Western Union intends to file its definitive proxy materials for the Annual Meeting on or

about March 30 2010 This letter is being submitted via email as contemplated by Staff Legal

Bulletin No 4D copy of this letter and its exhibits has been sent to the Proponent

As contemplated by Paragraph E.2 of Staff Legal Bulletin 14 the Company accepts the Proponents revision to the

Proposal

Sarahj Kgore Associate GeceraI Courso 12500 Beford Ave. M21A2 Englewood CO 80fl2 Phone 7203325683 sarah.kilgorewesternurnon.com



Office of the Chief Counsel

January 2009

Page

Discussion

The Proposal may be excluded under Rule 4a-8f because the Proponent has

failed to properly demonstrate that it is eligible to submit the Proposal

The Proposal may be excluded pursuant to Rule 4a-8f because the Proponent has

failed to demonstrate that it is eligible to submit the Proposal The Proposal was submitted

without proof that the Proponent satisfies the stock ownership requirements of Rule 14a-8b In

2008 the Staff concurred with the Companys view that similar proposal from the Proponent

could be excluded from the Companys 2008 proxy materials under Rule 14a-8t because the

Proponent failed to demonstrate that it beneficially owned shares of the Companys Common

Stock The Western Union Company March 2008 In that year as in this one Western

Union sent the Proponent letter requesting that the Proponent provide Western Union with

information regarding its eligibility to submit the Proposal under Rule 14a-8 In response

Western Union received letter from Morgan Stanley stating that it acts as the custodian for

the Proponent and indicating that as of November 29 2007 Morgan Stanley held on behalf of

NorthStar Asset Management Inc 1400 shares of The Western Union Company common stock

in its clients account Emphasis added The Staff concurred with the Companys view that

the letter from Morgan Stanley failed to establish that the Proponent itself was eligible to submit

the Proposal The letter indicated that Morgan Stanley held shares of the Companys common

stock in the accounts of the Proponents clients not the account of the Proponent itself In 2009

the Proponent also submitted proposal to Western Union which was excluded on other

grounds

This year the facts are in all material respects identical to 2008 Following receipt of the

Proposal Western Union determined that the Proponent was not record holder of Western

Union Common Stock and ii that it had not otherwise received proof of the Proponents

eligibility to submit the Proposal The Company then sent letter to the Proponent notifring the

Proponent of this deficiency and informing the Proponent that it intended to exclude the Proposal

if it did not receive proof in the form prescribed by Rule 14a-8b2 of the Proponents

eligibility to submit the Proposal This letter is attached as Exhibit On or about December

18 2009 the Company received response from the Proponent with two letters from Morgan

Stanley Smith Barney dated November 30 2009 the Morgan Stanley Letters The Morgan

Stanley Letters which are attached as Exhibit are nearly identical to the letter the Company

received in 2008 As was the case with the 2008 letter from Morgan Stanley this years letters

establish only that the Proponents clients are the beneficial owners of the Companys Common

Stock They state As of November 2009 Morgan Stanley held on behalf of NorthStar

Asset Management Inc 72211 shares of Western Union common stock in its clients accounts

Emphasis added As was the case in 2008 the Morgan Stanley Letters do not establish that the

Proponent itself is eligible to submit the Proposal

One difference between this year and 2008 is that this year the Proponent included

cover letter with the Morgan Stanley Letters the Cover Letter The Cover Letter which is
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included in Exhibit acknowledges that the shares in question are held in the accounts of

Proponents clients but states that our contract with our clients gives us rights of beneficial

ownership consistent with the securities laws namely the power to vote or direct the voting of

such securities and the power to dispose or direct the disposition of such securities The Cover

Letter however is irrelevant for purposes of determining the Proponents eligibility to submit

the Proposal Rule 4a-8b2 provides that proponent that is not registered holder must

prove eligibility to the company in one of two ways The two exclusive methods are

providing written statement from the record holder or ii providing copy of certain SEC

filings which do not appear applicable to the Proponent or its clients Rule 14a-8b does not

contemplate that shareholders may prove their eligibility in any manner other than the two

methods that are specified in the rule It certainly does not contemplate that proponent can

establish the right to submit proposal by submitting letter from itself with an unsupported

assertion as to eligibility The Company may therefore exclude the Proposal pursuant to Rule

14a-8t

The Proposal may be excluded under Rule 4a-8i7 because it relates to

Western Unions ordinary business operations

The Proposal may be excluded pursuant to Rule l4a-8i7 because it pertains to matters

directly relating to Western Unions ordinary business operations In Exchange Act Release No
34-40018 May 21 1998 the Commission explained that the central purpose of the ordinary

business operations exclusion contained in Rule 4a-8i7 is to confine the resolution of

ordinary business problems to management and the board of directors since it is impracticable

for shareholders to decide how to solve such problems at an annual shareholders meeting

In determining whether proposal is excludable under this rule the Commission

considers two rationales The first is whether the proposal deals with matters so fundamental to

managements ability to run company on day-to-day basis that they could not as practical

matter be subject to direct shareholder oversight See Exchange Act Release No 34-40018

May 21 1998 The second consideration is the degree to which the proposal seeks to micro-

manage the company by probing too deeply into matters of complex nature upon which

shareholders as group would not be in position to make an informed judgment Id When

proposal like this Proposal requests fonnation of committee or preparation of report the

Commission has also stated that it will look to the subject matter of the committee or report in

order to determine whether the proposal involves matter of ordinary business under Rule 14a-

8i7 Exchange Act Release No 34-20091 August 16 1983

The Proposal calls for newly-formed committee of Western Unions board to identify

risks facing the Company to make recommendations on these risks and to issue periodic reports

to shareholders As discussed below the Proposal contains items of ordinary business for

Western Union and as result may be excluded pursuant to Rule 4a-8i7
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This is not Proposal which merely seeks changes to the organization of

the board of directors

Western Union is mindful that in its recent Staff Legal Bulletin 4E SLB 4E the

Staff noted that

...there is widespread recognition that the boards role in the oversight of

companys management of risk is significant policy matter regarding the

governance of the corporation In light of this recognition proposal that focuses

on the boards role in the oversight of companys management of risk may
transcend the day-to-day business matters of company and raise policy issues so

significant that it would be appropriate for shareholder vote

Whether or not board structure is significant policy matter this Proposal would go

well beyond whatever is contemplated by the above-quoted excerpt from SLB 14E Indeed the

Proposal requests that newly-formed risk governance committee fully identify our Companys

risks make recommendations on these risks and issue periodic reports to shareholders it is

worth emphasizing that this request includes no standard of materiality or limitation of any kind

upon the size or type of risks that it would have the newly-formed committee assess and report

on Western Union operates global money transfer network through network of over 400000

agent locations in more than 200 countries and territories Through this business Western Union

is exposed to multitude of business legal and other risks ranging from the relatively small risk

resulting from minor water pipe burst in an office building to the risk that government entity

could pass legislation or withdraw the Companys license that would prevent the Company from

offering services in its jurisdiction Any attempt to fully identify risks would include

identification assessment and reporting of broad range of risks many of which are not in any

way material to Western Union or significant to its shareholders Surely it is not the case that all

risks no matter how minute transcend ordinary business operations The Proposal however

would make no distinction between types of risk

Where Proposal relates to matters that are ordinary business and those that are not

the Staff has not hesitated to permit exclusion of an entire proposal on the basis of Rule 14a-

8i7 AltiGen Communications Inc November 16 2006 General Electric Co February 10

2000 Wal-Mart Stores Inc March 15 1999 Here even if some portion of the Proposal

would relate to risks that are significant and material significant portion would relate to those

that are not As result the Proposal may be excluded pursuant to Rule 14a-8i7

An allocation of duties between committees is an item of ordinary

business for Western Union

Western Union agrees with the Proponent that oversight of the risks facing company is

an important matter warranting the attention of Western Unions directors For this reason

Western Unions board of directors regularly devotes time during its meetings to review and

discuss managements assessment of the significant risks facing the Company The board has
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also delegated risk oversight authority to two of its committeesthe Audit Committee and the

Corporate Governance and Public Policy Committee Consistent with the New York Stock

Exchange listing standards to which the Company is subject the Audit Committee bears

responsibility for oversight of the Companys policies with respect to risk assessment and risk

management and must discuss with Company management the major financial risk exposures

facing the Company and the steps the Company has taken to monitor and control such exposures

The Audit Committee is also responsible for the oversight of the Companys compliance with

legal and regulatory requirements which represent many of the most significant risks the

Company faces In light of the breadth and number of responsibilities that the Audit Committee

must oversee and the importance of the evaluation and management of risk related to Companys

compliance programs and policies relating to anti-money laundering laws including

investigations or other matters that may arise in relation to such laws the board delegated

oversight of those risks to the Corporate Governance and Public Policy Committee

As result it should be apparent that the Company recognizes the importance of the

boards role and structure in connection with oversight of the Companys management of risk

and generally agrees with the Commissions recent statement in Staff Legal Bulletin 4E that the

boards role in the oversight of companys management of risk may transcend the day-to-day

matters of company Flowever Western Union believes that it is essential that the board have

the discretion to determine how best to implement and allocate the risk oversight role between

the full board of directors and its appropriate committees The board is in the best position to

evaluate the most effective and efficient means to do this

The allocation of those responsibilities is an item of ordinary business On regular

basis members of Western Unions Corporate Governance and Public Policy Committee in

consultation with Western Unions Board of Directors discuss the allocation of duties among

various committees Indeed under the rules of the New York Stock Exchange the Corporate

Governance and Public Policy Committee is required to review the committee charters of each

committee of Western Unions board on an annual basis discussion of the duties of each

committee is undertaken in connection with that review

That review can result in reallocation of duties among committees of the Board This

allocation is matter requiring judgment as it encompasses considerations as diverse as the

expertise of Company directors assigned to particular committee the anticipated workload of

committee during given year and the ability of committee to achieve synergies by

considering matters with which it already has familiarity For example Western Unions board

of directors determined that oversight of risks related to the Companys compliance programs

and policies relating to anti-money laundering laws typically the province of the Audit

Committee should be assigned to the Corporate Governance and Public Policy Committee

because of the significance of the risks to the business and the time required to evaluate and

consider these matters As should be clear sharehcilders are not in position to micro-manage
such considerations
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The Boards role in oversight of the Companys management of risk may very well be

question that does not involve ordinary business operations That is not the subject however of

the Proposal The subject of the Proposal is the allocation across committees of the

responsibility for risk oversight That is for the reasons stated above very much matter of

ordinary business operations

Conclusion

Based on the foregoing request your concurrence that the proposal may be omitted

from Western Unions Annual Meeting proxy materials If you have questions regarding this

request or desire additional information please contact me at 720 332-5683 Any

communication by the Staff may be sent by facsimile to the undersigned at 720 332-3840 As

noted in the cover letter to the Proposal the Proponent may be reached by facsimile at 617 522-

165

cry lyyo

ilgore
Associate General sd

Attachments

cc Julie N.W Goodridge

via Facsimile 617-522-3165
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December 2009

VIA FEDERAL EXPRESS

Julie N.W Goodridge

Northstar Asset Management Inc

P0 Box 301840

Boston Massachusetts 02130

Dear Ms Goodridge

On December 2009 The Western Union Company the Company received letter

dated November 24 2009 from you on behalf of NorthStar Asset Management Inc the

Proponent Included with this letter was proposal the Proposal intended for inclusion in

the Companys next proxy statement the 2010 Proxy Materials for its 2010 Annual Meeting

of Stockholders the 2010 Annual Meeting

As you may know Rule 14a8 under the Securities Exchange Act of 1934 Rule 114a-8

sets forth the legal framework pursuant to which shareholder may submit proposal for

inclusion in public companys proxy statement Rule 14a-8b establishes that in order to be

eligible to submit proposal shareholder must have continuously held at least $2000 in

market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date on which the proposal is submitted If Rule 14a-8bs

eligibility requirements are not met the company to which the proposal has been submitted may
pursuant to Rule 14a-8f exclude the proposal from its proxy statement

Our records indicate that the Proponent is not registered holder of the Companys
common stock Under Rule 4a-8b the Proponent must therefore prove its eligibility to submit

proposal in one of two ways submitting to the Company written statement from the

record holder of the Proponents common stock usually broker or bank verifying that the

Proponent has continuously held the requisite number of shares of common stock since at least

December 2008 i.e the date that is one year prior to the date on which the Proponent

submitted the Proposal or ii submitting to the Company copy of Schedule 3D Schedule

13G Form Form or Form flIed by the Proponent with the Securities and Exchange

Commission that demonstrates its ownership of the requisite number of shares as of or before

December 2008 along with written statement that it has owned such shares for the one-

year period prior to the date of the statement and ii it intends to continue ownership of the

shares through the date of the 2010 Annual Meeting

The Proponent has not yet submitted evidence establishing that it has satisfied these

eligibility requirements Unless we receive such evidence we intend to exclude the Proposal

from the 2010 Proxy Materials PLease note that if the Proponent intends to submit any such

12500 Seat Bettord Avenue Exec Suite Englewood CO 80112 720-332-1000 wesertntnion.Com



evidence it must be postmarked or transmitted electronically no later than 14 days from the

date you receive this letter

In addition we note that you have submitted letter dated as of November 30 2009 that

includes revision to the Proposal To the extent that this revision constitutes second proposal

as opposed to merely being revision to the Proposal please note that it is excludable

pursuant to Rule 4a-8e because it was received after the deadline for submission of proposals

pursuant to Rule 14a-8 and ii it is excludable pursuant to Rule 14a-8c because as Rule l4a-

8e provides each shareholder may submit no more than one proposal to company for

particular shareholders meeting

If you have any questions concerning the above please do not hesitate to contact me at

201-263-5635

Very truly yours

David Schlapbach

Executive Vice President and General Counsel
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David Schlapbach

Executive Vice President General Counsel and Secretary

The Western Union Company
12500 East Bel ford Avenue

Englewood CO 80112

At NorthStar Asset Management Inc stocks are held in our client accounts and our

contract with our clients gives us rights of beneficial ownership consistent with the

securities laws namely the power to vote or direct the voting of such securities and the

power to dispose or direct the disposition of such securities

Please find enclosed letter from our brokerage Morgan Stanley verifing that

NorthStar has held the requisite amount of stock in Western Union for more than one

year prior to filing the shareholder proposal

Additionally please note that our revised resolution dated November 30 2009 was

indeed received by Western Union in timely fashion Enclosed please find the FedEx

confirmation that confirms that the Company received the resolution on December

2009 Therefore we assert that we effectively amended our resolution prior to the filing

deadline We continue to request that this amended resolution be accepted in substitution

for the first

Sincerely

Man Mather

Assistant for Client Services and Shareholder Advocacy

THSTAR ASSET MANAGEMENTINC

December 17 2009

Dear Mr Schlapbach

P0 BOX 301840 OSTO MASSACUUSETTS 02130 TEL 617 5z2-263 FAX 617 522-316
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MorganStanley
November 30 2009

SmithBarney

David Schlapbach

Executive Vice President General Counsel and Secretary

The Western Union Company
12500 East Belford Avenue

Englewood Colorado 80112

Dear Mr Schlapbach

Morgan Stanley acts as the custodian for NorthStar Asset Management Inc As of

November 24 2009 Morgan Stanley held on behalf of NorthStar Asset Management
Inc 72211 shares of Western Union common stock in its clients accounts Morgan

Stanley has continuously held these shares on behalf of NorthStar since November 24
2008 and will continue to hold the requisite number of shares through the date of the

next stockholders annual meeting

Sincerely

Donna Colahan

Vice President

Financial Advisor

Investments and Services offered through Morgan Stanley Smith Barney LLC member S1PC

xok .i Ii flr
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MorganStanley

November 30 2009 SmithBarney

David pfllapbach

Executive Vice President General Counsel and Secretary

The Western Union Company

12500 East BeEf ord Avenue

Englewood Colorado 80112

Dear Mr Schlapbach

Morgan Stanley acts as the custodian for NorthStar Asset Management Inc As of

November 30 2009 Morgan Stanley held on behalf of NorthStar Asset Management
Inc 72211 shares of Western Union common stock in its clients accounts Morgan

Stanley has continuously held these shares on behalf of NorthStar since November 30
2008 and will continue to hold the requisite number of shares through the date of the

next stockholders annual meeting

$ncere1y

Donna Colahan

Vice President

Financial Advisor

Investments and Services offered through Morgan Stanley Smith Barney LLC member SJPC

.ntv Smith 8rnv LLC Mnkr SWC
TQTI-L P.82


