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(State or Other Jurisdiction (Commission File Number) (IRS Employer
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Item 5. Other Events.

In connection with the registrant's Registration Statements on Form S-3
(Registration Nos. 333-24667 and 333-56028), and the issuance of the
registrant's 2% Senior Convertible Contingent Debt Securities (CODES (SM)) due
2008, the registrant is filing herewith the documents listed in Item 7 below and
such documents are incorporated by reference into such Registration Statements.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

(a) - (b) Not applicable.

(c) Exhibits.
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Exhibit
Number Description of Exhibit
1 Underwriting Agreement Basic Provisions dated February 22, 2001.
4.1 2001 First Supplemental Indenture, dated as of February 28, 2001,
between the Company and Wells Fargo Bank Minnesota, National
Association.
4.2 Form of Global Note.
_2_
Signature

Pursuant to the requirements of the Securities Exchange Act of 1934,
as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

FIRST DATA CORPORATION

Date: February 28, 2001 By: /s/ Thomas A. Rossi

Thomas A. Rossi
Assistant Secretary

Exhibit Index

The following is a list of the Exhibits filed herewith.

Exhibit

Number Description of Exhibit

1 Underwriting Agreement Basic Provisions dated February 22, 2001.
4.1 2001 First Supplemental Indenture, dated as of February 28,

2001, between the Company and Wells Fargo Bank Minnesota,
National Association.

4.2 Form of Global Note.



