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ITEM 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 16, 2016, the Board of Directors ("Board") of Alliance Data Systems Corporation (the "Company") adopted an amendment to the Company's
Second Amended and Restated Certificate of Incorporation ("Second Restated Certificate of Incorporation") to eliminate restrictions on removal of
directors, to become effective upon approval by the Company's stockholders of proposal three contained in the Company's proxy statement for the 2016
annual meeting of stockholders and filing with the Secretary of State of the State of Delaware.  At the annual meeting of stockholders of the Company held
June 7, 2016 (the "Annual Meeting"), the Company's stockholders approved this amendment and the Company filed the Certificate of Amendment to the
Second Amended and Restated Certificate of Incorporation of the Company (the "Certificate of Amendment") with the Secretary of State of the State of
Delaware on June 7, 2016.

The preceding description of the Certificate of Amendment is subject to, and qualified in its entirety by, reference to the full text of the Certificate of
Amendment, a copy of which is attached as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

On June 8, 2016, the Board adopted the Third Amended and Restated Certificate of Incorporation ("Third Restated Certificate of Incorporation") of the
Company for the sole purpose of integrating the amendments to the Second Restated Certificate of Incorporation, to become effective upon filing with the
Secretary of State of the State of Delaware. The Company filed the Third Restated Certificate of Incorporation with the Secretary of State of the State of
Delaware on June 8, 2016.  

The preceding description of the Third Restated Certificate of Incorporation is subject to, and qualified in its entirety by, reference to the full text of the Third
Restated Certificate of Incorporation, a copy of which is attached as Exhibit 3.2 to this Current Report on Form 8-K and incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 7, 2016, the Company's Annual Meeting was held at the Company's corporate headquarters at 7500 Dallas Parkway, Suite 700, Plano, Texas 75024. 
A total of  50,119,425 shares of the Company's common stock were present or represented by proxy at the Annual Meeting, representing approximately
84.79% of the Company's shares outstanding as of April 8, 2016, the record date set for the Annual Meeting. The matters voted on at the Annual Meeting and
the results for each matter were as follows:

(a) Each of Bruce K. Anderson, Roger H. Ballou, D. Keith Cobb, E. Linn Draper, Jr., Edward J. Heffernan, Kenneth R. Jensen, Robert A. Minicucci and
Laurie A. Tucker was elected as a director of the Company to serve until the 2017 annual meeting of stockholders.

Bruce K. Anderson

45,893,950 For  
1,026,119 Against  

25,629 Abstain  
3,173,727 Broker Non-Votes  



Roger H. Ballou

45,030,361 For  
1,532,713 Against  

382,624 Abstain  
3,173,727 Broker Non-Votes  

D. Keith Cobb

46,080,231 For  
857,526 Against  

7,941 Abstain  
3,173,727 Broker Non-Votes  

E. Linn Draper, Jr.

46,220,719 For  
699,209 Against  

25,770 Abstain  
3,173,727 Broker Non-Votes  

Edward J. Heffernan

46,244,249 For  
693,889 Against  

7,560 Abstain  
3,173,727 Broker Non-Votes  

Kenneth R. Jensen

45,624,949 For  
938,505 Against  
382,244 Abstain  

3,173,727 Broker Non-Votes  

 Robert A. Minicucci

45,953,409 For  
902,080 Against  

90,209 Abstain  
3,173,727 Broker Non-Votes  

 Laurie A. Tucker

46,808,741 For  
129,693 Against  

7,264 Abstain  
3,173,727 Broker Non-Votes  



(b) Executive compensation was approved, on an advisory basis, by the Company's stockholders.

46,378,480 For  
520,221 Against  

46,997 Abstain  
3,173,727 Broker Non-Votes  

 
 
  (c) An amendment to the Company's certificate of incorporation to eliminate restrictions on removal of directors was approved by
the Company's stockholders as a routine matter for which brokers are permitted to vote without direction per New York Stock
Exchange Rule 452. *

49,990,585 For  
128,840 Against  

* If such proposal is considered a non-routine matter for which brokers are not permitted to vote without direction, the results would be as follows.

46,816,858 For  
3,302,567 Against  

(d) The selection of Deloitte & Touche LLP as the Company's independent registered public accounting firm for 2016 was ratified by the Company's
stockholders.

49,696,422 For  
414,363 Against  

8,640 Abstain  

ITEM 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit
No.  Document Description
   
3.1  Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of Alliance Data Systems Corporation
   
3.2  Third Amended and Restated Certificate of Incorporation of Alliance Data Systems Corporation



SIGNATURES

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.

 Alliance Data Systems Corporation
    
Date: June 10, 2016 By:  /s/ Charles L. Horn
   Charles L. Horn
   Executive Vice President and
   Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
ALLIANCE DATA SYSTEMS CORPORATION

* * * * *

ALLIANCE DATA SYSTEMS CORPORATION, a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware does hereby certify:

FIRST:  That at a meeting of the Board of Directors of ALLIANCE DATA SYSTEMS CORPORATION (the "Corporation"), resolutions were duly
adopted setting forth a proposed amendment to the Second Amended and Restated Certificate of Incorporation of the Corporation, declaring said amendment
to be advisable and calling a meeting of the stockholders of the Corporation for consideration thereof.  The resolutions setting forth the proposed amendment
are as follows:

RESOLVED, that the Second Amended and Restated Certificate of Incorporation of the Corporation be amended by changing
Section 4 of the Article thereof numbered "Article V" so that, as amended, said Article V, Section 4 shall be and read as follows:

ARTICLE V

4.  Any director may be removed at any annual or special stockholders' meeting upon the affirmative vote of the holders of more than 50
percent of the outstanding shares of voting stock of the Corporation at that time entitled to vote thereon.

SECOND:  That thereafter, pursuant to resolution of its Board of Directors, at the annual meeting of stockholders of the Corporation duly called and
held upon notice in accordance with Section 222 of the General Corporation Law of the State of Delaware  on June 7, 2016 the necessary number of shares as
required by statute were voted in favor of the amendment.

THIRD:  That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.



IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed by Cynthia L. Hageman, its Assistant Secretary, this 7th day of
June, 2016.

ALLIANCE DATA SYSTEMS CORPORATION

By:      /s/ Cynthia L. Hageman
Cynthia L. Hageman
Assistant Secretary
 
 
 
 

 



Exhibit 3.2
THIRD AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF

ALLIANCE DATA SYSTEMS CORPORATION

ALLIANCE DATA SYSTEMS CORPORATION, a corporation organized and existing under the laws of the State of Delaware (the
"Corporation"), hereby certifies as follows:

 
1.  The name of the Corporation is Alliance Data Systems Corporation.
 
2.  The Corporation was originally incorporated under the name "Limited Marketing Services, Inc." and the original Certificate of

Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on February 23, 1995; the Restated Certificate of Incorporation
of the Corporation was filed with the Secretary of State of the State of Delaware on July 12, 1999; and the Second Amended and Restated Certificate of
Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on March 15, 2000.

 
3.  This Third Amended and Restated Certificate of Incorporation restates and integrates and further amends the provisions of the Second

Amended and Restated Certificate of Incorporation of the Corporation, as amended, and was duly adopted in accordance with the provisions of Sections 141,
242 and 245 of the General Corporation Law of the State of Delaware.

 
4.  The Certificate of Incorporation of the Corporation, as amended and restated herein, shall, upon the effective date of this Third Amended

and Restated Certificate of Incorporation, read as follows:
 

ARTICLE I
 

The name of the Corporation is Alliance Data Systems Corporation.
 

ARTICLE II
 

The purpose for which the Corporation is organized is the transaction of any or all lawful acts and activities for which corporations may be
incorporated under the General Corporation Law of the State of Delaware.

 
ARTICLE III

 
The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 219,880,000 consisting of:



 
(i)  200,000,000 shares of Common Stock, $.01 par value per share, and
 
(ii)  19,880,000 shares of preferred stock, $.01 par value per share.
 

The Board of Directors may determine the powers, designations, preferences and relative, participating, optional or other special rights, including
voting rights, and the qualifications, limitations or restrictions thereof, of each class of capital stock and of each series within any such class and may increase
or decrease the number of shares within each such class or series; provided, however, that the Board of Directors may not decrease the number of shares
within a class or series to less than the number of shares within such class or series that are then issued and may not increase the number of shares within a
series above the total number of authorized shares of the applicable class for which the powers, designations, preferences and rights have not otherwise been
set forth herein.

 
The following is a statement of the designations and the powers, privileges and rights, and the qualifications, limitations and restrictions in respect of

the Common Stock of the Corporation.
 

A. COMMON STOCK.
 

1.  General.  The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and qualified by the rights of the
holders of any series of preferred stock.

 
2.  Voting.  Each holder of Common Stock is entitled to one vote for each share of Common Stock held by such holder with respect to each

matter submitted to the stockholders of the Corporation for a vote at a meeting of stockholders of the Corporation or by written consent in lieu of a meeting. 
There shall be no cumulative voting.

 
3.  Dividends.  Dividends may be declared and paid on the Common Stock from funds lawfully available therefor as and when determined by

the Board of Directors and subject to any dividend rights of any then outstanding shares of any series of preferred stock.
 
4.  Liquidation.  Upon the dissolution or liquidation of the Corporation, whether voluntary or involuntary, holders of Common Stock will be

entitled to receive all assets of the Corporation available for distribution to its stockholders, subject to the rights of any then outstanding shares of any series
of preferred stock.

 
5.  Special Meetings.  Special meetings of the stockholders of the Corporation, for any purpose or purposes, may be called by:

(a)  The chief executive officer or president of the Corporation;

(b)  The secretary of the Corporation pursuant to a resolution adopted by a majority of the Whole Board (as defined below) stating
the purpose or purposes of the proposed meeting; or
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(c)  The secretary of the Corporation upon the request of stockholders of record holding in the aggregate not less than twenty-five

percent (25%) of the then outstanding shares of common stock of the Corporation entitled to vote, provided the  request is in proper form as required
in the bylaws of the Corporation or as otherwise required by applicable law.

"Whole Board" shall mean the total number of directors constituting the board of directors of the Corporation pursuant to the terms of Section 3.2 of
the bylaws without regard to any current vacancies.

 
ARTICLE IV

 
The street address of the registered office of the corporation is Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of

New Castle,  Delaware 19801, and the name of its registered agent at such address is The Corporation Trust Company.
 

ARTICLE V
 

1.  Election of directors at an annual or special meeting of stockholders need not be by written ballot unless the bylaws of the Corporation
shall provide otherwise.

 
2.  Each director shall be elected for a term of one year and shall hold office until his or her successor is elected and qualified or until his or

her earlier death, resignation or removal.

3.  The number of directors of the Corporation shall not be less than six nor more than twelve, the exact number of directors to be such
number as may be set from time to time within the limits set forth above by resolution adopted by affirmative vote of a majority of the Board of Directors.

4.  Any director may be removed at any annual or special stockholders' meeting upon the affirmative vote of the holders of more than 50
percent of the outstanding shares of voting stock of the Corporation at that time entitled to vote thereon.

5.  In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt the bylaws
of the Corporation, to amend or repeal the bylaws or to adopt new bylaws, subject to any limitations that may be contained in such bylaws.

ARTICLE VI
 

To the fullest extent permitted by the General Corporation Law of the State of Delaware, as the same exists or may hereafter be amended, a director
of the Corporation shall not be liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.  Any repeal or
amendment of this Article VI by the stockholders of the Corporation or by changes in applicable law shall, to the extent permitted by applicable law, be
prospective only, and shall not adversely affect any limitation on the personal liability of any director of the Corporation at the time of such repeal or
amendment.
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ARTICLE VII

 
The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed

action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative, any appeal in such an action, suit or proceeding and any inquiry
or investigation that could lead to such an action, suit or proceeding (whether or not by or in the right of the Corporation), by reason of the fact that such
person is or was a director, officer, employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, partner,
venturer, proprietor, trustee, employee, agent or similar functionary of another corporation, partnership, joint venture, sole proprietorship, trust, nonprofit
entity, employee benefit plan or other enterprise, against all judgments, penalties (including excise and similar taxes), fines, settlements and expenses
(including attorneys' fees and court costs) actually and reasonably incurred by such person in connection with such action, suit or proceeding to the fullest
extent permitted by any applicable law, and such indemnity shall inure to the benefit of the heirs, executors and administrators of any such person so
indemnified pursuant to this Article VII.  The right to indemnification under this Article VII shall be a contract right and shall include, with respect to
directors and officers, the right to be paid by the Corporation the expenses incurred in defending any such proceeding in advance of its disposition; provided,
however, that, if the General Corporation Law of the State of Delaware requires, the payment of such expenses incurred by a director or officer in advance of
the final disposition of a proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to
repay all amounts so advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified under this Article VII or
otherwise.  The Corporation may, by action of its Board of Directors, pay such expenses incurred by employees and agents of the Corporation upon such
terms as the Board of Directors deems appropriate.  The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VII
shall not be deemed exclusive of any other right to which those seeking indemnification may be entitled under any law, bylaw, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in such person's official capacity and as to action in another capacity while holding such
office.  Any repeal or amendment of this Article VII by the stockholders of the Corporation or by changes in applicable law shall, to the extent permitted by
applicable law, be prospective only, and not adversely affect the indemnification of any person who may be indemnified at the time of such repeal or
amendment.

 
ARTICLE VIII

 
No contract or other transaction between the Corporation and any other Corporation and no other acts of the Corporation with relation to any other

corporation shall, in the absence of fraud, in any way be invalidated or otherwise affected by the fact that any one or more of the directors or officers of the
Corporation are pecuniarily or otherwise interested in, or are directors or officers of, such other corporation.  Any director or officer of the Corporation
individually, or any firm or association of which any director or officer may be a member, may be a party to, or may be pecuniarily or otherwise interested in,
any contract or transaction of the Corporation, provided that the fact that such person individually or as a member of such firm or association is
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such a party or is so interested shall be disclosed or shall have been known to the Board of Directors or a majority of such members thereof as shall be present
at any meeting of the Board of Directors at which action upon any such contract or transaction shall be taken; and any director of the Corporation who is also
a director or officer of such other corporation or who is such a party or so interested may be counted in determining the existence of a quorum at any meeting
of the Board of Directors during which any such contract or transaction shall be authorized and may vote thereat to authorize any such contract or transaction,
with like force and effect as if such person were not such a director or officer of such other corporation or not so interested.  Any director of the Corporation
may vote upon any contract or any other transaction between the Corporation and any subsidiary or affiliated corporation without regard to the fact that such
person is also a director or officer of such subsidiary or affiliated corporation.
 

Any contract, transaction or act of the Corporation or of the directors that shall be ratified at any annual meeting of the stockholders of the
Corporation, or at any special meeting of the stockholders of the corporation, or at any special meeting called for such purpose, shall, insofar as permitted by
law, be as valid and as binding as though ratified by every stockholder of the Corporation; provided, however, that any failure of the stockholders to approve
or ratify any such contract, transaction or act, when and if submitted, shall not be deemed in any way to invalidate the same or deprive the Corporation, its
directors, officers or employees, of its or their right to proceed with such contract, transaction or act.

 
Subject to any express agreement that may from time to time be in effect, any stockholder, director or officer of the Corporation may carry on and

conduct in such person's own right and for such person's own personal account, or as a partner in any partnership, or as a joint venturer in any joint venture, or
as an officer, director or stockholder of any corporation, or as a participant in any syndicate, pool, trust or association, any business that competes with the
business of the Corporation and shall be free in all such capacities to make investments in any kind of property in which the Corporation may make
investments.

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Corporation has caused this Third Amended and Restated Certificate of Incorporation to be duly signed by Edward J.

Heffernan, its President and Chief Executive Officer, who hereby acknowledges under penalties of perjury that the facts herein stated are true and this Third
Amended and Restated Certificate of Incorporation is the act and the deed of the Corporation, this 8th day of June, 2016.

ALLIANCE DATA SYSTEMS CORPORATION

By:          /s/ Edward J. Heffernan
Edward J. Heffernan
President and Chief Executive Officer
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