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Item 8.01 Other Events.

On January 13, 2014, Alliance Data Systems Corporation (the “Company”) provided notice to the holders of the Company’s 4.75% Convertible Senior Notes
due 2014 (the “Convertible Senior Notes due 2014”), which are scheduled to mature on May 15, 2014, that the Company intends to satisfy its obligation for
all conversions occurring on or after January 13, 2014 by paying solely cash.

Beginning January 13, 2014, the settlement amount for the Convertible Senior Notes due 2014 will be computed based on a cash settlement averaging period
that will extend from March 17, 2014 through May 12, 2014.  Such amounts will be paid to the holders of record at the maturity date, which is May 15, 2014.

Separately but concurrently with the sale of the Convertible Senior Notes due 2014, the Company entered into warrant transactions whereby it sold to J.P.
Morgan Securities Inc., as agent to JPMorgan Chase Bank, National Association, London Branch; Bank of America, N.A.; and Barclays Capital Inc., as agent
for Barclays Bank PLC warrants to acquire, subject to customary anti-dilution adjustments, up to approximately 7.3 million shares of the Company’s common
stock at an initial strike price of approximately $70.54 (the “2014 Convertible Note Warrants”). The 2014 Convertible Note Warrants will be exercisable and
will expire in 79 equal tranches of 45,331 warrants and an 80th tranche of 45,405 warrants with respect to Bank of America and will be exercisable and will
expire in 79 equal tranches of 22,665 warrants and an 80th tranche of 22,741 or 22,743 with respect to Barclays and JPMorgan, respectively, beginning on
August 13, 2014 and continuing on each business day through December 4, 2014.  The 2014 Convertible Note Warrants will not be settled at the maturity of
the Convertible Senior Notes due 2014.
 
The Convertible Senior Notes due 2014 are governed by an indenture dated as of June 2, 2009 (the “Indenture”) between the Company and The Bank of New
York Mellon Trust Company, National Association, as trustee.  The descriptions of the Indenture contained herein are qualified in their entirety by reference
to the full text of such Indenture, a copy of which was filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on June 2, 2009 and is incorporated by reference herein.

A copy of the notice is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.  Document Description
   
4.1

 

Indenture, dated as of June 2, 2009, by and between Alliance Data Systems Corporation and The Bank of New York Mellon Trust
Company, National Association, as Trustee (including the form of the Company’s 4.75% Convertible Senior Note due May 15, 2014)
(incorporated by reference to Exhibit No. 4.1 to Current Report on Form 8-K filed with the SEC on June 2, 2009, File No. 001-
15749).

   
99.1  Notice dated January 13, 2014.

 
 



 

 
 

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:  January 13, 2014 By:  /s/ Charles L. Horn         
   Charles L. Horn
   Executive Vice President and
   Chief Financial Officer
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Indenture, dated as of June 2, 2009, by and between Alliance Data Systems Corporation and The Bank of New York Mellon Trust
Company, National Association, as Trustee (including the form of the Company’s 4.75% Convertible Senior Note due May 15, 2014)
(incorporated by reference to Exhibit No. 4.1 to Current Report on Form 8-K filed with the SEC on June 2, 2009, File No. 001-
15749).

   
99.1  Notice dated January 13, 2014.
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January 13, 2014

Sent via Email

The Bank of New York Mellon Trust Company, N.A.
2 N. LaSalle Street, Suite 1020
Chicago, Illinois  60602
Attn:  Mary Callahan, Vice President

mary.callahan@bnymellon.com

Re:           Settlement Notice for all Conversions of Alliance Data Systems Corporation’s 4.75% Convertible Senior Notes due 2014 (CUSIP 018581 AC2)
occurring on or after January 13, 2014

Pursuant to Sections 15.02(b)(i) and 15.02(b)(iii) of that certain Indenture dated as of June 2, 2009 regarding Alliance Data Systems Corporation’s 4.75%
Convertible Senior Notes due 2014 (the “Indenture”), please be advised that Alliance Data Systems Corporation intends to satisfy its Conversion Obligation
for all conversions occurring on or after January 13, 2014 by paying solely cash.  Capitalized terms used but not otherwise defined herein shall have the
meanings ascribed to them in the Indenture.

The Settlement Amount will be computed pursuant to Section 15.02(b)(iv)(B) of the Indenture and the Cash Settlement Averaging Period will extend from
March 17, 2014 through May 12, 2014.  The Settlement Amount will be delivered by the third Trading Day immediately following the last Trading Day of the
Cash Settlement Averaging Period in compliance with Section 15.02(e) of the Indenture, which will be May 15, 2014—the Maturity Date.

Please feel free to contact me with any questions.

 Regards,
  
 /s/ Cynthia L. Hageman
  
 Cynthia L. Hageman
 Vice President, Assistant General Counsel
  
  
  
cc: Charles L. Horn, Executive Vice President and Chief Financial Officer

Brian B. Gore, Senior Vice President and Treasurer
 


