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FORM S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

First Data Corporation
(Exact name of registrant issuer as specified in its charter)

SEE TABLE OF ADDITIONAL REGISTRANTS

Delaware
(State or other jurisdiction

of incorporation)

6199
(Primary Standard Industrial
Classification Code Number)

47-0731996
(I.R.S. Employer

Identification Number)
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Suite 2000
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(404) 890-2000

(Address, including zip code, and telephone number, including area code, of registrants' principal executive offices)
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Executive Vice President, General Counsel and Secretary
Administrative Headquarters

6200 South Quebec Street
Greenwood Village, Colorado 80111

(303) 967-8000
(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

Richard A. Fenyes, Esq.
Simpson Thacher & Bartlett LLP

425 Lexington Avenue
New York, New York 10017-3954

Telephone: (212) 455-2000

Approximate date of commencement of proposed exchange offer:
As soon as practicable after this Registration Statement is declared effective.

           If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, please check the following box.    o

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

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

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

Large accelerated
filer o

Accelerated
filer o

Non-accelerated
filer ý

(Do not check if a
smaller reporting

company)

Smaller reporting
company o

           If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

           Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

           Exchange Act Rule 14d-1(d) (Cross Border Third-Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be
Registered

Proposed
Maximum

Offering Price
Per
Note

Proposed
Maximum
Aggregate
Offering
Price(1)

Amount of
Registration

Fee(4)

11.25% Senior Notes due 2021 $785,000,000 100% $785,000,000 $101,108

10.625% Senior Notes due 2021 $815,000,000 100% $815,000,000 $104,972
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11.75% Senior Subordinated Notes due 2021 $2,475,000,000 100% $2,475,000,000 $318,780

Guarantees of 11.25% Senior Notes due 2021(2) N/A N/A N/A N/A(3)

Guarantees of 10.625% Senior Notes due 2021(2) N/A N/A N/A N/A(3)

Guarantees of 11.75% Senior Subordinated Notes due 2021(2) N/A N/A N/A N/A(3)

(1)
Estimated solely for the purpose of calculating the registration fee under Rule 457(f) of the Securities Act of 1933, as amended (the "Securities Act").

(2)
See inside facing page for table of registrant guarantors.

(3)
Pursuant to Rule 457(n) under the Securities Act, no separate filing fee is required for the guarantees.

(4)
Fees in the amount of $431,480 were previously paid. Additional fees in the amount of $93,380 are being paid in connection with the filing of this
Amendment No. 1.

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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 Table of Additional Registrant Guarantors

Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

Bankcard Investigative Group Inc. Delaware 58-2368158 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

BUYPASS Inco Corporation Delaware 51-0362700 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Call Interactive Holdings LLC Delaware 45-0492144 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

CESI Holdings, Inc. Delaware 11-3145051 5565 Glenridge Connector,
N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Clover MarketPlace, LLC Delaware 59-2126793 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Clover Network, Inc. Delaware 27-3703012 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord Computing Corporation Delaware 36-3833854 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord Corporate Services, Inc. Delaware 23-2709591 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

Concord EFS Financial Services, Inc. Delaware 01-0757630 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord EFS, Inc. Delaware 04-2462252 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord Emerging Technologies, Inc. Arizona 86-0837769 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord Financial Technologies, Inc. Delaware 13-4064184 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord One, LLC Delaware 01-0757619 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord Payment Services, Inc. Georgia 58-1495598 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord Processing, Inc. Delaware 57-1143159 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Concord Transaction Services, LLC Colorado 20-0187517 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

CTS Holdings, LLC Colorado 20-0675870 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

CTS, Inc. Tennessee 52-2251178 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

EPSF Corporation Delaware 51-0380978 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FDFS Holdings, LLC Delaware 84-1564482 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FDGS Group, LLC Delaware 58-2582293 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FDR Ireland Limited Delaware 98-0122368 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FDR Limited Delaware 98-0122367 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FDR Missouri Inc. Delaware 47-0772712 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FDS Holdings, Inc. Delaware 58-2517182 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Capital, Inc. Delaware 58-2436936 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

First Data Card Solutions, Inc. Maryland 75-1300913 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Commercial Services Holdings, Inc. Delaware 20-5626772 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Communications Corporation Delaware 22-2991933 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data EC, LLC Delaware 30-0512868 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Government Solutions, Inc. Delaware 59-2957887 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Government Solutions, LP Delaware 58-2582959 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Latin America Inc. Delaware 47-0789663 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Merchant Services Corporation Florida 59-2126793 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

First Data Merchant Services Northeast, LLC Delaware 11-3383565 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Merchant Services Southeast, L.L.C. Delaware 11-3301903 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Mobile Holdings, Inc. Delaware 20-5449819 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Payment Services, LLC Delaware 26-0359308 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Real Estate Holdings L.L.C. Delaware 84-1593311 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Resources, LLC Delaware 47-0535472 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Retail ATM Services L.P. Texas 01-0757624 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Secure LLC Delaware 47-0902841 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

First Data Solutions, Inc. Washington 91-2113799 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Technologies, Inc. Delaware 04-3125703 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Transportation Services Inc. Tennessee 62-1830443 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

First Data Voice Services Delaware 22-2915646 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FSM Services Inc. Delaware 58-2517180 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FundsXpress Financial Network, Inc. Texas 74-2830594 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

FundsXpress, Inc. Delaware 74-2935781 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Gift Card Services, Inc. Oklahoma 73-1483616 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

Gratitude Holdings LLC Delaware 41-2077284 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Ignite Payments, LLC California 95-4207932 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Instant Cash Services, LLC Delaware 30-0412561 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Linkpoint International, Inc. Nevada 95-4704661 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

MAS Inco Corporation Delaware 51-0362703 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

MAS Ohio Corporation Delaware 52-2139525 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Money Network Financial, LLC Delaware 36-4483540 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

National Payment Systems Inc. New York 13-3789541 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

New Payment Services, Inc. Georgia 20-3848972 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

PayPoint Electronic Payment Systems, LLC Delaware 82-0569438 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

PaySys International, Inc. Florida 59-2061461 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Perka, Inc. Delaware 27-5492374 86 Chambers Street
Suite 704
New York, NY
10007-2606
(404) 890-2000

REMITCO LLC Delaware 82-0580864 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Sagebrush Holdings LLC Delaware 75-3097583 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Size Technologies, Inc. California 94-3329671 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Star Networks, Inc. Delaware 59-3558624 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Star Processing, Inc. Delaware 23-2696693 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

Star Systems Assets, Inc. Delaware 33-0886220 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Star Systems, Inc. Delaware 59-3558623 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Star Systems, LLC Delaware 33-0886218 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Strategic Investment Alternatives LLC Delaware 01-0716816 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

TASQ LLC Delaware 84-1581144 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

TASQ Technology, Inc. California 68-0345149 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

TeleCheck International, Inc. Georgia 58-2014182 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

TeleCheck Pittsburgh/West Virginia, Inc. Pennsylvania 25-1405316 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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Exact Name of Registrant Guarantor as
Specified in its Charter
(or Other Organizational Document)

State or Other
Jurisdiction of
Incorporation

or Organization

I.R.S. Employer
Identification

Number

Address, Including Zip Code,
and Telephone Number,

Including Area Code,
of Registrant Guarantor's

Principal
Executive Offices

TeleCheck Services, Inc. Delaware 58-2035074 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Transaction Solutions, LLC Delaware 82-0547328 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

Unified Merchant Services Georgia 58-2169129 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000

ValueLink, LLC Delaware 20-0055795 5565 Glenridge
Connector, N.E.
Suite 2000
Atlanta, Georgia 30342
(404) 890-2000
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 11, 2014

PRELIMINARY PROSPECTUS

FIRST DATA CORPORATION

Offers to Exchange (the "Exchange Offers")

$785,000,000 aggregate principal amount of its 11.25% Senior Notes due 2021 (the "11.25% exchange notes"), $815,000,000 aggregate
principal amount of its 10.625% Senior Notes due 2021 (the "10.625% exchange notes" and, together with the 11.25% exchange notes,
the "senior exchange notes") and $2,475,000,000 aggregate principal amount of its 11.75% Senior Subordinated Notes due 2021 (the
"senior subordinated exchange notes" and, together with the senior exchange notes, the "exchange notes"), each of which have been
registered under the Securities Act of 1933, as amended (the "Securities Act"), for any and all of its outstanding unregistered 11.25%

Senior Notes due 2021 (the "11.25% outstanding notes"), for any and all of its outstanding unregistered 10.625% Senior Notes due 2021
(the "10.625% outstanding notes" and, together with the 11.25% outstanding notes, the "senior outstanding notes") and for any and all
of its outstanding unregistered 11.75% Senior Subordinated Notes due 2021 (the "outstanding senior subordinated notes" and, together

with the senior outstanding notes, the "outstanding notes"), respectively.

We are conducting the exchange offers in order to provide you with an opportunity to exchange your unregistered outstanding
notes for freely tradable notes that have been registered under the Securities Act.

The Exchange Offers

�
We will exchange all outstanding notes that are validly tendered and not validly withdrawn for an equal principal amount of
exchange notes that are freely tradable.

�
You may withdraw tenders of outstanding notes at any time prior to the expiration date of the applicable exchange offer.

�
The exchange offers expire at 11:59 p.m., New York City time, on                    , 2014, unless extended. We do not currently
intend to extend the expiration date.

�
The exchange of the relevant outstanding notes for the relevant exchange notes in the exchange offers will not constitute
taxable events to holders for U.S. federal income tax purposes.

�
The terms of the relevant exchange notes to be issued in the exchange offers are substantially identical to the relevant
outstanding notes, except that the exchange notes will be freely tradable.

Results of the Exchange Offers
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�
The exchange notes may be sold in the over-the-counter market, in negotiated transactions or through a combination of such
methods. We do not plan to list the exchange notes on a national market.

        All untendered outstanding notes will continue to be subject to the restrictions on transfer set forth in the outstanding notes and in the
applicable indenture. In general, the outstanding notes may not be offered or sold, unless registered under the Securities Act, except pursuant to
an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws. Other than in connection with the
exchange offers, we do not currently anticipate that we will register the outstanding notes under the Securities Act.

See "Risk Factors" beginning on page 12 for a discussion of certain risks that you should consider before
participating in the applicable exchange offer.

Neither the Securities and Exchange Commission (the "SEC") nor any state securities commission has approved or disapproved of
the exchange notes to be distributed in the exchange offers or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is                    , 2014.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different
information. The prospectus may be used only for the purposes for which it has been published, and no person has been authorized to
give any information not contained herein. If you receive any other information, you should not rely on it. We are not making an offer
of these securities in any state where the offer is not permitted.
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 BASIS OF PRESENTATION

        A substantial portion of our business is conducted through "alliances" with banks and other institutions. Where we discuss the operations of
our Retail and Alliance Services segment, such discussions include our alliances since they generally do not have their own operations (other
than certain majority owned and equity method alliances) and are part of our core operations. Our alliance structures take on different forms,
including consolidated subsidiaries, equity method investments and revenue sharing arrangements. Under the alliance program, we and a bank or
other institution form a venture, either contractually or through a separate legal entity. Merchant contracts may be contributed to the venture by
us and/or the bank or institution. The banks or other institutions generally provide card association sponsorship, clearing and settlement services.
These institutions typically act as a merchant referral source when the institution has an existing banking or other relationship. We provide
transaction processing and related functions. Both owners of these ventures may provide management, sales, marketing and other administrative
services. The alliance structure allows us to be the processor for multiple financial institutions, any one of which may be selected by the
merchant as their bank partner.

        Unless the context requires otherwise, in this prospectus, "First Data," "FDC," the "Company," "we," "us" and "our" refer to First Data
Corporation and its consolidated subsidiaries. References to the "notes" refer to the outstanding notes and the exchange notes.

ii
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 PROSPECTUS SUMMARY

This summary highlights key aspects of the information contained elsewhere in this prospectus and may not contain all of the information
you should consider before investing in the exchange notes. You should read this summary together with the entire prospectus, including the
information presented under the heading "Risk Factors" and the information in the historical financial statements and related notes appearing
elsewhere in this prospectus. For a more complete description of our business, see the "Business" section in this prospectus.

 Our Company

        We are a global technology and payments processing leader, providing electronic commerce and payment solutions for merchants, financial
institutions and card issuers worldwide. We process nearly 1,800 transactions every second, and serve approximately 6.2 million merchant
locations, thousands of card issuers and millions of consumers in 34 countries. With a leading market position in each of our core businesses, we
are well-positioned to capitalize on the continued shift from cash and checks to electronic payment transactions.

        We have built long-standing relationships with merchants, financial institutions and card issuers globally through superior industry
knowledge, product innovation and high-quality, reliable service. As a result, our revenues are highly diversified across customers, products,
geography and distribution channels, with our largest single customer accounting for approximately 3% of our adjusted revenue in 2012. We
also enter into alliances with banks and other institutions, increasing our broad geographic coverage and presence in various industries. The
contracted and stable nature of our revenue base makes our business highly predictable. Our revenue is recurring in nature, as we typically
initially enter into multi-year contracts with our merchant, financial institution and card issuer customers.

        Our principal executive offices are located at 5565 Glenridge Connector, N.E., Suite 2000, Atlanta, Georgia 30342. The telephone number
of our principal executive offices is (404) 890-2000. Our Internet address is http://www.firstdata.com. Information on our web site does not
constitute part of this prospectus.
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 The Exchange Offers

        On February 13, 2013, First Data issued in a private placement $785,000,000 aggregate principal amount of 11.25% outstanding notes. On
April 10, 2013, First Data issued in a private placement $815,000,000 aggregate principal amount of 10.625% outstanding notes. On May 30,
2013, First Data issued in a private placement $750,000,000 aggregate principal amount of outstanding senior subordinated notes. On
November 19, 2013 and January 6, 2014, First Data issued in private placements additional $1,000,000,000 aggregate principal amount and
$725,000,000 aggregate principal amount, respectively, of outstanding senior subordinated notes. The term "notes" refers collectively to the
outstanding notes and the exchange notes.

General In connection with the private placements of the outstanding notes, First Data and the
guarantors of the outstanding notes entered into registration rights agreements pursuant to
which we agreed, under certain circumstances, to use our reasonable best efforts to file a
registration statement relating to an offer to exchange the applicable outstanding notes for the
exchange notes and have it declared effective by the SEC within 360 days after the date of
original issuance of the applicable outstanding notes. You are entitled to exchange in the
applicable exchange offer your outstanding notes for the exchange notes which are identical in
all material respects to the outstanding notes except:
�

the exchange notes have been registered under the Securities Act;
�

the exchange notes are not entitled to any registration rights which are applicable to the
outstanding notes under the registration rights agreements; and
�

the additional interest provisions of the registration rights agreements are not applicable.
The Exchange Offers First Data is offering to exchange:

�

$785,000,000 aggregate principal amount of its 11.25% exchange notes which have been
registered under the Securities Act for any and all of its 11.25% outstanding notes;
�

$815,000,000 aggregate principal amount of its 10.625% exchange notes which have been
registered under the Securities Act for any and all of its 10.625% outstanding notes; and
�

$2,475,000,000 aggregate principal amount of its senior subordinated exchange notes which
have been registered under the Securities Act for any and all of its outstanding senior
subordinated notes.
You may only exchange outstanding notes in minimum denominations of $2,000 and integral
multiples of $1,000 in excess of $2,000.
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Resale Based on an interpretation by the staff of the SEC set forth in no-action letters issued to third
parties, we believe that the exchange notes issued pursuant to the exchange offers in exchange
for the outstanding notes may be offered for resale, resold and otherwise transferred by you
(unless you are our "affiliate" within the meaning of Rule 405 under the Securities Act) without
compliance with the registration and prospectus delivery provisions of the Securities Act,
provided that:
�

you are acquiring the exchange notes in the ordinary course of your business; and
�

you have not engaged in, do not intend to engage in, and have no arrangement or understanding
with any person to participate in, a distribution of the exchange notes.
If you are a broker-dealer and receive exchange notes for your own account in exchange for
outstanding notes that you acquired as a result of market-making activities or other trading
activities, you must acknowledge that you will deliver this prospectus in connection with any
resale of the exchange notes. See "Plan of Distribution."
Any holder of outstanding notes who:
�

is our affiliate;
�

does not acquire exchange notes in the ordinary course of its business; or
�

tenders its outstanding notes in the exchange offers with the intention to participate, or for the
purpose of participating, in a distribution of exchange notes
cannot rely on the position of the staff of the SEC enunciated in Morgan Stanley & Co.
Incorporated (available June 5, 1991) and Exxon Capital Holdings Corporation (available
May 13, 1988), as interpreted in Shearman & Sterling (available July 2, 1993), or similar
no-action letters and, in the absence of an exemption therefrom, must comply with the
registration and prospectus delivery requirements of the Securities Act in connection with any
resale of the exchange notes.

Expiration Date The exchange offers will expire at 11:59 p.m., New York City time, on                        , 2014,
unless extended by First Data. First Data currently does not intend to extend the expiration date.

Withdrawal You may withdraw the tender of your outstanding notes at any time prior to the expiration of
the applicable exchange offer. First Data will return to you any of your outstanding notes that
are not accepted for any reason for exchange, without expense to you, promptly after the
expiration or termination of the applicable exchange offer.
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Conditions to the Exchange Offers Each exchange offer is subject to customary conditions, which First Data may waive. See "The
Exchange Offers�Conditions to the Exchange Offers."

Procedures for Tendering Outstanding Notes If you wish to participate in the exchange offers, you must complete, sign and date the
accompanying letter of transmittal, or a facsimile of such letter of transmittal, according to the
instructions contained in this prospectus and the letter of transmittal. You must then mail or
otherwise deliver the letter of transmittal, or a facsimile of such letter of transmittal, together
with your outstanding notes and any other required documents, to the exchange agent at the
address set forth on the cover page of the letter of transmittal.
If you hold outstanding notes through The Depository Trust Company ("DTC") and wish to
participate in the exchange offers, you must comply with the Automated Tender Offer Program
procedures of DTC by which you will agree to be bound by the letter of transmittal. By signing,
or agreeing to be bound by, the letter of transmittal, you will represent to us that, among other
things:
�

you are not our "affiliate" within the meaning of Rule 405 under the Securities Act;
�

you do not have an arrangement or understanding with any person or entity to participate in the
distribution of the exchange notes;
�

you are acquiring the exchange notes in the ordinary course of your business; and
�

if you are a broker-dealer that will receive exchange notes for your own account in exchange
for outstanding notes that were acquired as a result of market-making activities, you will
deliver a prospectus, as required by law, in connection with any resale of such exchange notes.

Special Procedures for Beneficial Owners If you are a beneficial owner of outstanding notes that are registered in the name of a broker,
dealer, commercial bank, trust company or other nominee, and you wish to tender those
outstanding notes in the exchange offer, you should contact the registered holder promptly and
instruct the registered holder to tender those outstanding notes on your behalf. If you wish to
tender on your own behalf, you must, prior to completing and executing the letter of transmittal
and delivering your outstanding notes, either make appropriate arrangements to register
ownership of the outstanding notes in your name or obtain a properly completed bond power
from the registered holder. The transfer of registered ownership may take considerable time and
may not be able to be completed prior to the expiration date.
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Guaranteed Delivery Procedures If you wish to tender your outstanding notes and your outstanding notes are not immediately
available, or you cannot deliver your outstanding notes, the letter of transmittal or any other
required documents, or you cannot comply with the procedures under DTC's Automated Tender
Offer Program for transfer of book-entry interests prior to the expiration date, you must tender
your outstanding notes according to the guaranteed delivery procedures set forth in this
prospectus under "The Exchange Offers�Guaranteed Delivery Procedures."

Effect on Holders of Outstanding Notes As a result of the making of, and upon acceptance for exchange of, all validly tendered
outstanding notes pursuant to the terms of the exchange offers, First Data and the guarantors of
the outstanding notes will have fulfilled a covenant under each registration rights agreement.
Accordingly, there will be no increase in the interest rate on the outstanding notes under the
circumstances described in the registration rights agreements. If you do not tender your
outstanding notes in the exchange offers, you will continue to be entitled to all the rights and
limitations applicable to the outstanding notes as set forth in the applicable indenture, except
First Data and the guarantors of the outstanding notes will not have any further obligation to
you to provide for the exchange and registration of untendered outstanding notes under the
applicable registration rights agreement. To the extent that outstanding notes are tendered and
accepted in the exchange offers, the trading market for outstanding notes that are not so
tendered and accepted could be adversely affected.

Consequences of Failure to Exchange All untendered outstanding notes will continue to be subject to the restrictions on transfer set
forth in the outstanding notes and in the applicable indenture. In general, the outstanding notes
may not be offered or sold, unless registered under the Securities Act, except pursuant to an
exemption from, or in a transaction not subject to, the Securities Act and applicable state
securities laws. Other than in connection with the exchange offers, First Data and the
guarantors of the notes do not currently anticipate that we will register the outstanding notes
under the Securities Act.

Certain United States Federal Income Tax
Consequences

The exchange of outstanding notes for exchange notes in the exchange offers will not constitute
taxable events to holders for U.S. federal income tax purposes. See "Certain United States
Federal Income Tax Consequences."

Use of Proceeds We will not receive any cash proceeds from the issuance of the exchange notes in the exchange
offers. See "Use of Proceeds."
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Exchange Agent Wells Fargo Bank, National Association, is the exchange agent for the exchange offers. The
addresses and telephone numbers of the exchange agent are set forth in the section captioned
"The Exchange Offers�Exchange Agent."
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 The Exchange Notes

The summary below describes the principal terms of the exchange notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The "Description of 11.25% Exchange Notes," the "Description of 10.625% Exchange Notes" and the
"Description of Senior Subordinated Exchange Notes" sections of this prospectus contain more detailed descriptions of the terms and conditions
of the outstanding notes and exchange notes. The exchange notes will have terms identical in all material respects to the outstanding notes,
except that the exchange notes will not contain terms with respect to transfer restrictions, registration rights and additional interest for failure
to observe certain obligations in the applicable registration rights agreement.

Issuer First Data Corporation
Securities Offered
11.25% Exchange Notes $785,000,000 aggregate principal amount of 11.25% Senior Notes due 2021.
10.625% Exchange Notes $815,000,000 aggregate principal amount of 10.625% Senior Notes due 2021.
Senior Subordinated Exchange Notes $2,475,000,000 aggregate principal amount of 11.75% Senior Subordinated Notes due

2021.
Maturity Date
11.25% Exchange Notes January 15, 2021.
10.625% Exchange Notes June 15, 2021.
Senior Subordinated Exchange Notes August 15, 2021.
Interest Rate
11.25% Exchange Notes Interest on the 11.25% exchange notes will be payable in cash and will accrue at a rate

of 11.25% per annum.
10.625% Exchange Notes Interest on the 10.625% exchange notes will be payable in cash and will accrue at a

rate of 10.625% per annum.
Senior Subordinated Exchange Notes Interest on the senior subordinated exchange notes will be payable in cash and will

accrue at a rate of 11.75% per annum.
Interest Payment Dates
11.25% Exchange Notes We will pay interest on the 11.25% exchange notes on May 15 and November 15.

Interest began to accrue from the issue date of the notes.
10.625% Exchange Notes We will pay interest on the 10.625% exchange notes on February 15 and August 15.

Interest began to accrue from the issue date of the notes.
Senior Subordinated Exchange Notes We will pay interest on the senior subordinated exchange notes on February 15 and

August 15. Interest began to accrue from the issue date of the notes.
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Optional Redemption
11.25% Exchange Notes We may redeem the 11.25% exchange notes, in whole or in part, at any time prior to

January 15, 2016, at a price equal to 100% of the principal amount of the 11.25%
exchange notes redeemed plus accrued and unpaid interest to the redemption date and
a "make-whole premium," as described under "Description of 11.25% Exchange
Notes�Optional Redemption."
We may redeem the 11.25% exchange notes, in whole or in part, on or after
January 15, 2016, at the redemption prices set forth under "Description of 11.25%
Exchange Notes�Optional Redemption."
Additionally, from time to time on or before January 15, 2016, we may choose to
redeem up to 35% of the principal amount of the 11.25% exchange notes with the
proceeds from one or more public equity offerings at the redemption prices set forth
under "Description of 11.25% Exchange Notes�Optional Redemption."

10.625% Exchange Notes We may redeem the 10.625% exchange notes, in whole or in part, at any time prior to
April 15, 2016, at a price equal to 100% of the principal amount of the 10.625%
exchange notes redeemed plus accrued and unpaid interest to the redemption date and
a "make-whole premium," as described under "Description of 10.625% Exchange
Notes�Optional Redemption."
We may redeem the 10.625% exchange notes, in whole or in part, on or after April 15,
2016, at the redemption prices set forth under "Description of 10.625% Exchange
Notes�Optional Redemption."
Additionally, from time to time on or before April 15, 2016, we may choose to redeem
up to 35% of the principal amount of the 10.625% exchange notes with the proceeds
from one or more public equity offerings at the redemption prices set forth under
"Description of 10.625% Exchange Notes�Optional Redemption."

Senior Subordinated Exchange Notes We may redeem the senior subordinated exchange notes, in whole or in part, at any
time prior to May 15, 2016, at a price equal to 100% of the principal amount of the
senior subordinated exchange notes redeemed plus accrued and unpaid interest to the
redemption date and a "make-whole premium," as described under "Description of
Senior Subordinated Exchange Notes�Optional Redemption."
We may redeem the senior subordinated exchange notes, in whole or in part, on or
after May 15, 2016, at the redemption prices set forth under "Description of Senior
Subordinated Exchange Notes�Optional Redemption."
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Additionally, from time to time on or before May 15, 2016, we may choose to redeem
up to 35% of the principal amount of the senior subordinated exchange notes with the
proceeds from one or more public equity offerings at the redemption prices set forth
under "Description of Senior Subordinated Exchange Notes�Optional Redemption."

Change of Control Offer Upon the occurrence of a change of control, you will have the right, as holders of the
exchange notes, to require us to repurchase some or all of your exchange notes at
101% of their face amount, plus accrued and unpaid interest to the repurchase date.
See "Description of 11.25% Exchange Notes�Repurchase at the Option of
Holders�Change of Control," "Description of 10.625% Exchange Notes�Repurchase at
the Option of Holders�Change of Control" and "Description of Senior Subordinated
Exchange Notes�Repurchase at the Option of Holders�Change of Control."

Asset Sale Proceeds Offer Upon the occurrence of a non-ordinary course asset sale, you may have the right, as
holders of the exchange notes, to require us to repurchase some or all of your
exchange notes at 100% of their face amount, plus accrued and unpaid interest to the
repurchase date. See "Description of 11.25% Exchange Notes�Repurchase at the Option
of Holders�Asset Sales," "Description of 10.625% Exchange Notes�Repurchase at the
Option of Holders�Asset Sales" and "Description of Senior Subordinated Exchange
Notes�Repurchase at the Option of Holders�Asset Sales."

Certain Covenants The indentures governing the exchange notes contain covenants limiting our ability
and the ability of our restricted subsidiaries to:
�

incur additional debt or issue certain preferred shares;
�

pay dividends on or make other distributions in respect of our capital stock or make
other restricted payments;
�

make certain investments;
�

sell certain assets;
�

create liens on certain assets to secure debt;
�

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;
�

enter into certain transactions with our affiliates; and
�

designate our subsidiaries as unrestricted subsidiaries.
These covenants are subject to a number of important limitations and exceptions. See
"Description of 11.25% Exchange Notes," "Description of 10.625% Exchange Notes"
and "Description of Senior Subordinated Exchange Notes."
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No Prior Market The exchange notes will be freely transferable but will be new securities for which
there will not initially be a market. Accordingly, we cannot assure you whether a
market for the exchange notes will develop or as to the liquidity of any such market
that may develop.

        You should consider carefully all of the information set forth in this prospectus prior to exchanging your outstanding notes. In particular,
we urge you to consider carefully the factors set forth under the heading "Risk Factors."
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 Ratio of Earnings to Fixed Charges

        The following table sets forth the historical ratio of earnings to fixed charges for the periods presented:

Nine months
ended

September 30,
2013

Year ended December 31,

(in millions) 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges(a)(b) � � � � � �

(a)
For purposes of computing the ratio of earnings to fixed charges, fixed charges consist of interest on debt, amortization of deferred
financing costs and a portion of rentals determined to be representative of interest. Fixed charges do not include interest on income tax
liabilities. Earnings consist of income before income taxes plus fixed charges.

(b)
Our ratio of earnings to fixed charges is less than one-to-one for the nine months ended September 30, 2013, and years ended
December 31, 2012, 2011, 2010, 2009 and 2008, respectively. The deficiencies in total earnings were $644.3 million for the nine
months ended September 30, 2013, and $924.9 million, $786.2 million, $1,345.6 million, $1,665.2 million and $4,463.5 million for the
years ended December 31, 2012, 2011, 2010, 2009 and 2008, respectively.
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 RISK FACTORS

You should carefully consider the risk factors set forth below as well as the other information contained in this prospectus before deciding
to tender your outstanding notes in the exchange offers. Any of the following risks could materially and adversely affect our business, financial
condition, operating results or cash flow; however, the following risks are not the only risks facing us. Additional risks and uncertainties not
currently known to us or those we currently view to be immaterial also may materially and adversely affect our business, financial condition or
results of operations. In such a case, the trading price of the exchange notes could decline or we may not be able to make payments of interest
and principal on the exchange notes, and you may lose all or part of your original investment.

 Risks Related to the Exchange Offers

Your ability to transfer the exchange notes may be limited by the absence of an active trading market, and there is no assurance that any
active trading market will develop for the exchange notes.

        We do not intend to apply for a listing of the exchange notes on a securities exchange or on any automated dealer quotation system. There
is currently no established market for the exchange notes, and we cannot assure you as to the liquidity of markets that may develop for the
exchange notes, your ability to sell the exchange notes or the price at which you would be able to sell the exchange notes. If such markets were
to exist, the exchange notes could trade at prices that may be lower than their principal amount or purchase price depending on many factors,
including prevailing interest rates, the market for similar notes, our financial and operating performance and other factors. We cannot assure you
that an active market for the exchange notes will develop or, if developed, that it will continue. Historically, the market for non-investment grade
debt has been subject to disruptions that have caused substantial volatility in the prices of securities similar to the notes. The market, if any, for
the exchange notes may experience similar disruptions and any such disruptions may adversely affect the prices at which you may sell your
exchange notes.

Certain persons who participate in the Exchange Offers must deliver a prospectus in connection with resales of the exchange notes.

        Based on interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter (April 13, 1988), Morgan
Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC no-action letter (July 2, 1983), we believe that you may
offer for resale, resell or otherwise transfer the exchange notes without compliance with the registration and prospectus delivery requirements of
the Securities Act. However, in some instances described in this prospectus under "Plan of Distribution," certain holders of exchange notes will
remain obligated to comply with the registration and prospectus delivery requirements of the Securities Act to transfer the exchange notes. If
such a holder transfers any exchange notes without delivering a prospectus meeting the requirements of the Securities Act or without an
applicable exemption from registration under the Securities Act, such a holder may incur liability under the Securities Act. We do not and will
not assume, or indemnify such a holder against, this liability.

 Risks Related to Our Indebtedness and Our Business

Our substantial leverage could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react to
changes in the economy or our industry, expose us to interest rate risk to the extent of our variable rate debt and prevent us from meeting
our debt obligations.

        We are highly leveraged. As of September 30, 2013, we had $22.8 billion of total debt. Our high degree of leverage could have important
consequences, including:

�
increasing our vulnerability to adverse economic, industry or competitive developments;
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�
requiring a substantial and increasing portion of cash flow from operations to be dedicated to the payment of principal and
interest on our indebtedness, therefore reducing our ability to use our cash flow to fund our operations, capital expenditures
and future business opportunities; for example, per the terms of our 8.75%/10.00% PIK Toggle Notes (as defined below), we
have been permitted to pay interest in-kind with additional notes, but will be required to pay all interest in cash starting
January 2014. As of September 30, 2013, we had $1,000.0 million aggregate principal amount ($993.3 million net of
discount) of these 8.75%/10.00% PIK Toggle Notes outstanding;

�
exposing us to the risk of increased interest rates because certain of our borrowings, including and most significantly
borrowings under our senior secured credit facilities, are at variable rates of interest;

�
making it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to comply with the
obligations of any of our debt instruments, including restrictive covenants and borrowing conditions, could result in an event
of default under the indenture governing the notes and the agreements governing such other indebtedness;

�
restricting us from making strategic acquisitions or causing us to make non-strategic divestitures;

�
making it more difficult for us to obtain network sponsorship and clearing services from financial institutions;

�
limiting our ability to obtain additional financing for working capital, capital expenditures, product development, debt
service requirements, acquisitions and general corporate or other purposes; and

�
limiting our flexibility in planning for, or reacting to, changes in our business or market conditions and placing us at a
competitive disadvantage compared to our competitors who are less highly leveraged and who, therefore, may be able to
take advantage of opportunities that our leverage prevents us from exploiting.

        Our senior secured revolving credit facility has $1,016.2 million in commitments that mature in September 2016. Commitments totaling
$499.1 million matured on September 23, 2013. We may not be able to refinance our senior secured credit facilities or our other existing
indebtedness because of our high levels of debt, debt incurrence restrictions under our debt agreements or because of adverse conditions in credit
markets generally.

Despite our high indebtedness level, we and our subsidiaries still may be able to incur significant additional amounts of debt, which could
further exacerbate the risks associated with our substantial indebtedness.

        We and our subsidiaries may be able to incur substantial additional indebtedness in the future. Although the credit agreement governing our
senior secured credit facilities, the indenture governing the notes offered hereby, our existing senior secured notes, our existing senior unsecured
notes, our existing senior subordinated notes and the senior PIK notes of First Data Holdings Inc. ("Holdings") contain restrictions on the
incurrence of additional indebtedness, these restrictions are subject to a number of significant qualifications and exceptions, and under certain
circumstances, the amount of indebtedness that could be incurred in compliance with these restrictions could be substantial. If new debt is added
to our and our subsidiaries' existing debt levels, the related risks that we will face would increase.
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The ability to adopt technology to changing industry and customer needs or trends may affect our competitiveness or demand for our
products, which may adversely affect our operating results.

        Changes in technology may limit the competitiveness of, and demand for, our services. Our businesses operate in industries that are subject
to technological advancements, developing industry standards and changing customer needs and preferences. Also, our customers continue to
adopt new technology for business and personal uses. We must anticipate and respond to these industry and customer changes in order to remain
competitive within our relative markets. For example, the ability to adopt technological advancements surrounding POS technology available to
merchants could have an impact on our International and Retail and Alliance Services businesses. Our inability to respond to new competitors
and technological advancements could impact all of our businesses.

Material breaches in security of our systems may have a significant effect on our business.

        The uninterrupted operation of our information systems and the confidentiality of the customer/consumer information that resides on such
systems are critical to the successful operations of our business. We have security, backup and recovery systems in place, as well as a business
continuity plan to ensure the system will not be inoperable. We also have what we deem sufficient security around the system to prevent
unauthorized access to the system. However, our visibility in the global payments industry may attract hackers to conduct attacks on our systems
that could compromise the security of our data. An information breach in the system and loss of confidential information such as credit card
numbers and related information could have a longer and more significant impact on the business operations than a hardware failure. The loss of
confidential information could result in losing the customers' confidence and thus the loss of their business, as well as imposition of fines and
damages.

Global economics, political and other conditions may adversely affect trends in consumer spending, which may adversely impact our revenue
and profitability.

        The global electronic payments industry depends heavily upon the overall level of consumer, business and government spending. A
sustained deterioration in general economic conditions, particularly in the United States or Europe, or increases in interest rates in key countries
in which we operate, may adversely affect our financial performance by reducing the number or average purchase amount of transactions
involving payment cards. A reduction in the amount of consumer spending could result in a decrease of our revenue and profits.

        A weakening in the economy could also force some retailers to close, resulting in exposure to potential credit losses and transaction
declines and our earning less on transactions due also to a potential shift to large discount merchants. Additionally, credit card issuers may
reduce credit limits and be more selective with regard to whom they issue credit cards. Changes in economic conditions could adversely impact
future revenues and our profits and result in a downgrade of our debt ratings, which may lead to termination or modification of certain contracts
and make it more difficult for us to obtain new business.

Our debt agreements contain restrictions that limit our flexibility in operating our business.

        The indentures governing our senior secured notes, our senior unsecured notes, our senior subordinated notes, the senior PIK notes of
Holdings and the credit agreement governing our senior secured credit facilities contain various covenants that limit our ability to engage in
specified types of transactions. These covenants limit our and our restricted subsidiaries' ability to, among other things:

�
incur additional indebtedness or issue certain preferred shares;

�
pay dividends on, repurchase or make distributions in respect of our capital stock or make other restricted payments;
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�
make certain investments;

�
sell certain assets;

�
create liens;

�
consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;

�
enter into certain transactions with our affiliates; and

�
designate our subsidiaries as unrestricted subsidiaries.

        A breach of any of these covenants could result in a default under one or more of these agreements, including as a result of cross default
provisions and, in the case of the revolving credit facilities, permit the lenders to cease making loans to us. Upon the occurrence of an event of
default under our senior secured credit facilities, the lenders could elect to declare all amounts outstanding under our senior secured credit
facilities to be immediately due and payable and terminate all commitments to extend further credit. Such actions by those lenders could cause
cross defaults under our other indebtedness. If we were unable to repay those amounts, the lenders under our senior secured credit facilities
could proceed against the collateral securing those facilities. We have pledged a significant portion of our assets as collateral under our senior
secured credit facilities. If the lenders under the senior secured credit facilities accelerate the repayment of borrowings, we may not have
sufficient assets to repay our senior secured credit facilities, our senior secured notes, our second lien notes, our senior unsecured notes and our
senior subordinated notes.

Changes in card association and debit network fees or products could increase costs or otherwise limit our operations.

        From time to time, card associations and debit networks increase the organization and/or processing fees (known as interchange fees) that
they charge. It is possible that competitive pressures will result in our absorbing a portion of such increases in the future, which would increase
our operating costs, reduce our profit margin and adversely affect our business, operating results and financial condition. Furthermore, the rules
and regulations of the various card associations and networks prescribe certain capital requirements. Any increase in the capital level required
would further limit our use of capital for other purposes.

We depend, in part, on our merchant relationships and alliances to grow our Retail and Alliance Services business. If we are unable to
maintain these relationships and alliances, our business may be adversely affected.

        Growth in our Retail and Alliance Services business is derived primarily from acquiring new merchant relationships, new and enhanced
product and service offerings, cross selling products and services into existing relationships, the shift of consumer spending to increased usage of
electronic forms of payment and the strength of our alliance partnerships with banks and financial institutions and other third parties. A
substantial portion of our business is conducted through "alliances" with banks and other institutions. Our alliance structures take on different
forms, including consolidated subsidiaries, equity method investments and revenue sharing arrangements. Under the alliance program, we and a
bank or other institution form an alliance, either contractually or through a separate legal entity. Merchant contracts may be contributed to the
alliance by us and/or the bank or institution. The banks and other institutions generally provide card association sponsorship, clearing and
settlement services. These institutions typically act as a merchant referral source when the institution has an existing banking or other
relationship. We provide transaction processing and related functions. Both alliance partners may provide management, sales, marketing and
other administrative services. The alliance structure allows us to be the processor for multiple financial institutions, any one of which may be
selected by the merchant as their bank partner. We rely on the continuing growth of our merchant
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relationships, alliances and other distribution channels. There can be no guarantee that this growth will continue. The loss of merchant
relationships or alliance and financial institution partners could negatively impact our business and result in a reduction of our revenue and
profit.

We may experience breakdowns in our processing systems that could damage customer relations and expose us to liability.

        We depend heavily on the reliability of our processing systems in our core businesses. A system outage or data loss could have a material
adverse effect on our business, financial condition and results of operations. Not only would we suffer damage to our reputation in the event of a
system outage or data loss, but we may also be liable to third parties. Many of our contractual agreements with financial institutions require the
payment of penalties if our systems do not meet certain operating standards. To successfully operate our business, we mu
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