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Common Stock, par value $0.01 per share ("Common
Stock")  6,000,000  $24.90  $149,400,000  $12,086

(1) Issuable upon the exercise of options, the vesting of restricted awards or the exercise or vesting of certain other awards pursuant to the Alliance Data Systems Corporation 2003 Long-Term Incentive
Plan. Pursuant to Rule 416, this Registration Statement also includes an indeterminable number of additional shares that may become issuable pursuant to the antidilution adjustment provisions of the
plan. 

(2) Pursuant to Rule 457(c) and (h), and solely for the purpose of calculating the applicable registration fee, the proposed maximum offering price per share for the common stock to be registered
hereunder has been calculated based on the average of the high and low sales prices of Alliance Data Systems Corporation's common stock on June 13, 2003, as reported by the New York Stock
Exchange. 
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January 13, 2000 (the "Form S-1"). Pursuant to Rule 457(p) under the Securities Act, the $14,176 due for registration of the offering of securities in connection with the Registration Statement on
Form S-3 (File No. 333-104314) filed with the Securities and Exchange Commission on April, 4, 2003 (the "Form S-3") was offset against part of the unused portion of the fee paid in connection with
the Form S-1. At that point, the unused portion of the registration fee previously paid in connection with the Form S-1 was reduced to $17,504. Accordingly, pursuant to Rule 457(p) under the
Securities Act, the full amount of the registration fee currently due for this Registration Statement has been offset against part of the remaining unused portion of the fees paid in connection with the
Form S-1. As a result the unused portion of the registration fee previously paid in connection with the Form S-1 is reduced to $5,418.



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS 

        The documents containing the information specified in Part I of this registration statement on Form S-8 (this "Registration Statement") of Alliance Data
Systems Corporation will be sent or given to our officers, employees, consultants and directors, as specified by Rule 428(b)(1) promulgated under the Securities
Act of 1933, as amended (the "Securities Act"). Such documents need not be filed with the Securities and Exchange Commission (the "SEC") either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 promulgated under the Securities Act. These documents and the
documents incorporated by reference in this Registration Statement pursuant to Item 3 of Form S-8 (Part II hereof), taken together, constitute a prospectus that
meets the requirement of Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

Item 3. Incorporation of Documents by Reference.

        The following documents filed with the SEC are incorporated by reference in this Registration Statement:

(1) Our Annual Report on Form 10-K, for the year ended December 31, 2002, filed on March 12, 2003. 

(2) Our Quarterly Report on Form 10-Q, for the quarter ended March 31, 2003, filed on May 14, 2003. 

(3) The following Current Reports on Form 8-K filed since December 31, 2002: 

• Our Current Report on Form 8-K, filed on January 30, 2003. 

• Our Current Report on Form 8-K, filed on March 11, 2003. 

(4) The description of the common stock contained in our registration statement on Form 8-A12B, filed with the SEC under Section 12 of the
Securities Exchange Act of 1934, as amended, (the "Exchange Act") on March 15, 2000, as amended in our registration statement on Form 8-
A12B/A filed with the SEC on June 1, 2001.

        In addition, all documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post effective
amendment to this Registration Statement which indicates that all securities offered hereby have been sold or which registers all securities then remaining unsold,
shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents. Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
Registration Statement to the extent that a statement contained herein modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

        Not applicable.

Item 5. Interests of Named Experts and Counsel.

        Not applicable.
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Item 6. Indemnification of Directors and Officers.

        Our certificate of incorporation provides that we shall, to the fullest extent permitted by Section 145 of the Delaware General Corporation Law, indemnify all
persons whom we may indemnify under Delaware law.

        Section 145 of the Delaware General Corporation Law permits a corporation, under specified circumstances, to indemnify its directors, officers, employees
or agents against expenses (including attorneys' fees), judgments, fines and amounts paid in settlements actually and reasonably incurred by them in connection
with any action, suit or proceeding brought by third parties by reason of the fact that they were or are directors, officers, employees or agents of the corporation, if
such directors, officers, employees or agents acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the
corporation and, with respect to any criminal action or proceeding, had no reason to believe their conduct was unlawful. In a derivative action, i.e., one by or in
the right of the corporation, indemnification may be made only for expenses actually and reasonably incurred by directors, officers, employees or agents in
connection with the defense or settlement of an action or suit, and only with respect to a matter as to which they shall have acted in good faith and in a manner
they reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made if such person shall have
been adjudged liable to the corporation, unless and only to the extent that the court in which the action or suit was brought shall determine upon application that
the defendant directors, officers, employees or agents are fairly and reasonably entitled to indemnity for such expenses despite such adjudication of liability.



        Our bylaws provide for indemnification of our directors, officers and certain non-officer employees under certain circumstances against expenses (including
attorneys' fees, judgments, fines and amounts paid in settlement) reasonably incurred in connection with the defense or settlement of any threatened, pending or
completed legal proceeding in which any such person is involved by reason of the fact that such person is or was an officer or employee of our company if such
person acted in good faith and in a manner they reasonably believed to be in, or not opposed to, the best interests of our company and, with respect to criminal
actions or proceedings, if such person had no reasonable cause to believe their conduct was unlawful. Our certificate of incorporation also provides that, to the
fullest extent permitted by the Delaware General Corporation Law, no director shall be personally liable to us or our stockholders for monetary damages resulting
from breaches of their fiduciary duty as directors.

        Expenses for the defense of any action for which indemnification may be available may be advanced by us under certain circumstances. The general effect of
the foregoing provisions may be to reduce the circumstances under which an officer or director may be required to bear the economic burden of the foregoing
liabilities and expenses. Directors and officers will be covered by liability insurance indemnifying them against damages arising out of certain kinds of claims
which might be made against them based on their negligent acts or omissions while acting in their capacity as such.

Item 7. Exemption from Registration Claimed.

        Not applicable.

Item 8. Exhibits.

        See Index to Exhibits, attached hereto.
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Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes: 

(1) to file, during any period in which offers or sales are being made, a post effective amendment to this Registration Statement: 

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act; 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high and of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set
forth in the "Calculation of Registration Fee" table in the effective Registration Statement; and 

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

provided however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-3, Form S-8 or Form F-3,
and the information required to be included in a post effective amendment by those paragraphs is contained in periodic reports filed with or
furnished to the SEC by the registrant pursuant to Section 13 or 15(g) of the Securities Exchange Act of 1934 that are incorporated by
reference to the Registration Statement.

(2) that, for the purpose of determining any liability under the Securities Act, each such post effective amendment shall be deemed to be a new
Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof; and 

(3) to remove from registration by means of a post effective amendment any of the securities being registered which remain unsold at the
termination of the offering. 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant's
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan's
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be
a new Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the city of Dallas, State of Texas on June 18, 2003.

  ALLIANCE DATA SYSTEMS CORPORATION

  By: /s/  J. MICHAEL PARKS      

J. Michael Parks
Chairman of the Board, Chief Executive
Officer and President

POWER OF ATTORNEY 

        The undersigned directors and officers of Alliance Data Systems Corporation hereby constitute and appoint J. Michael Parks and Edward J. Heffernan, and
each of them, his true and lawful attorneys-in-fact and agents with full power of substitution, for him and in his name, place and stead, in any and all capacities, to
sign the Registration Statement filed herewith and any and all amendments (including post effective amendments) to said Registration Statement, with all exhibits
thereto and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents
and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or his or their substitute
or substitutes, may lawfully do or cause to be done or by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the listed
capacities on June 18, 2003:

Name

 

Title

/s/  J. MICHAEL PARKS      

J. Michael Parks

 Chairman of the Board, Chief Executive Officer and President
(principal executive officer)

/s/  EDWARD J. HEFFERNAN      

Edward J. Heffernan

 Executive Vice President and Chief Financial Officer (principal
financial officer)

/s/  MICHAEL D. KUBIC      

Michael D. Kubic

 Senior Vice President, Corporate Controller and Chief Accounting
Officer (principal accounting officer)

/s/  BRUCE K. ANDERSON      

Bruce K. Anderson  Director

/s/  ROGER H. BALLOU      

Roger H. Ballou  Director

/s/  ANTHONY J. DE NICOLA      

Anthony J. de Nicola  Director
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/s/  DANIEL P. FINKELMAN      

Daniel P. Finkelman  Director

/s/  KENNETH R. JENSEN      

Kenneth R. Jensen  Director

/s/  ROBERT A. MINICUCCI      

Robert A. Minicucci  Director



/s/  BRUCE A. SOLL      

Bruce A. Soll

 Director
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INDEX TO EXHIBITS 

Exhibit
Number

 

Description of Exhibits

4.1 Second Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference
to Exhibit No. 3.1 to our Registration Statement on Form S-1 filed with the SEC on March 3, 2000, File
No. 333-94623).

4.2 Second Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit No. 3.2 to
our Registration Statement on Form S-1 filed with the SEC on March 3, 2000, File No. 333-94623).

4.3 First Amendment to the Second Amended and Restated Bylaws of the Registrant (incorporated by
reference to Exhibit No. 3.3 to our Registration Statement on Form S-1 filed with the SEC on May 4,
2001, File No. 333-94623).

4.4 Second Amendment to the Second Amended and Restated Bylaws of the Registrant (incorporated by
reference to Exhibit No. 3.4 to our Annual Report on Form 10-K, filed with the SEC on April 1, 2002,
File No. 001-15749).

4.5 Specimen Certificate for shares of Common Stock of the Registrant (incorporated by reference to Exhibit
No. 4 to our Registration Statement on Form S-1 filed with the SEC on March 3, 2000, File No. 333-
94623).

*4.6 Alliance Data Systems Corporation 2003 Long-Term Incentive Plan.

*5.1 Opinion of Akin Gump Strauss Hauer & Feld LLP.

*23.1 Consent of Deloitte & Touche LLP.

*23.2 Consent of Akin Gump Strauss Hauer & Feld LLP (included in Exhibit 5.1 filed herewith).

*24.1 Powers of Attorney (included on signature pages hereto).

* Filed herewith.
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Exhibit 4.6 

ALLIANCE DATA SYSTEMS CORPORATION

2003 LONG-TERM INCENTIVE PLAN 

        1.     PURPOSE. The purpose of this 2003 Long-Term Incentive Plan (the "Plan") of Alliance Data Systems Corporation, a Delaware corporation (the
"Company"), is to advance the interests of the Company and its stockholders by providing a means to attract, retain and reward executive officers, other key
employees, directors and consultants of and service providers to the Company and its Affiliates, and to enable such persons to acquire or increase a proprietary
interest in the Company, thereby promoting a closer identity of interests between such persons and the Company's stockholders.

        2.     DEFINITIONS. For purposes of the Plan, the following additional terms shall be defined as set forth below:

        (a)   "Affiliate" means any entity that either has a direct or indirect equity interest in the Company or with respect to which the Company holds an
equity interest; provided, that, with respect to ISOs, the term shall only mean "parent corporation" and "subsidiary corporation" as defined in Sections
424(e) and 424(f) of the Code, respectively.

        (b)   "Award" means either a Nonqualified Stock Option, an ISO, or Restricted Stock.

        (c)   "Agreement" means any written agreement, contract, notice or other instrument or document evidencing an Award.

        (d)   "Beneficiary" shall mean the person, persons, trust or trusts which have been designated by a Participant in his or her most recent written
beneficiary designation filed with the Committee to receive the benefits specified under the Plan upon such Participant's death or, if there is no designated
Beneficiary or surviving designated Beneficiary, then the person, persons, trust or trusts entitled by will or the laws of descent and distribution to receive
such benefits.

        (e)   "Board" means the Board of Directors of the Company.

        (f)    "Cause" means, if the Participant is a party to an employment agreement or agreement for services with the Company or its Affiliates and such
agreement provides for a definition of Cause, the definition therein contained, or, if no such agreement or definition exists, it shall mean a Participant's
(i) material breach of any of such Participant's covenants or obligations under any applicable employment agreement or agreement for services or non-
compete agreement; (ii) continued failure after written notice from the Company or any applicable Affiliate to satisfactorily perform assigned job
responsibilities or to follow the reasonable instructions of such Participant's superiors, including, without limitation, the Board; (iii) commission of a
crime constituting a felony (or its equivalent) under the laws of any jurisdiction in which the Company or any applicable Affiliate conducts its business or
other crime involving moral turpitude; or (iv) material violation of any material law or regulation or any policy or code of conduct adopted by the
Company or engaging in any other form of misconduct which, if it were made public, could reasonably be expected to adversely affect the business
reputation or affairs of the Company or of an Affiliate. The Board or Committee, in good faith, shall determine all matters and questions relating to
whether a Participant has been discharged for Cause.

        (g)   "Change in Control" means one of the following events: (i) the merger, consolidation or other reorganization of the Company in which its
outstanding common stock, $0.01 par value, is converted into or exchanged for a different class of securities of the Company, a class of securities of any
other issuer (except a direct or indirect wholly owned subsidiary of the Company), cash, or other property, (ii) the sale, lease or exchange of all or
substantially all of the assets of the Company to any other corporation or entity (except a direct or indirect wholly owned subsidiary of the Company),
(iii) the adoption by the stockholders of the Company of a plan of liquidation and dissolution, (iv) the acquisition (other than any acquisition pursuant to
any other clause of this

definition) by any person or entity other than (x) Welsh Carson Anderson & Stowe partnerships and partners or (y) Limited Brands, Inc. and its affiliates,
including without limitation a "group" as contemplated by Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (whether or not such Act
is then applicable to the Company), of beneficial ownership, as contemplated by such Section, of more than twenty percent (20%) (based on voting
power) of the Company's outstanding capital stock and such person, entity or group either has, or either publicly or by written notice to the Company
states an intention to seek, a representative member on the Board, (v) the acquisition (other than any acquisition pursuant to any other clause of this
definition) by any person, entity or group other than (x) Welsh Carson Anderson & Stowe partnerships and partners or (y) Limited Brands, Inc. and its
affiliates, of beneficial ownership of more than thirty percent (30%) (based on voting power) of the Company's outstanding capital stock, or (vi) as a result
of or in connection with a contested election of directors, the persons who were the directors of the Company before such election shall cease to constitute
a majority of the Board.

        (h)   "Code" means the Internal Revenue Code of 1986, as amended from time to time. References to any provision of the Code shall be deemed to
include regulations thereunder and successor provisions and regulations thereto.

        (i)    "Committee" means the Compensation Committee of the Board, or such other Board committee as may be designated by the Board to
administer the Plan. Any such Committee that is authorized to grant Awards to Participants subject to Section 16 of the Exchange Act (a "Section 16
Committee") shall, to the extent necessary to comply with Rule 16b-3, be comprised of two or more "nonemployee directors" within the meaning of
Rule 16b-3 or shall constitute the entire Board, and any such Committee that is authorized to grant Awards to executive officers of the Company (which
may or may not be the same Committee as the Section 16 Committee) shall, to the extent necessary to comply with Section 162(m) of the Code, and to the
extent that such Awards are intended to be "performance-based" under Section 162(m) of the Code, be comprised of two or more "outside directors"
within the meaning of Section 162(m) (a "Section 162(m) Committee"); provided, however, that no director who is also an employee of the Company may
sit on any Committee (other than the full Board when it is sitting as the Section 16 Committee).



        (j)    "Disability" means: (a) in the case of a Participant whose employment or service is subject to the terms of an employment or other agreement,
which agreement includes a definition of "Disability," the definition therein contained; or (b) the term "Disability" as used in any applicable long-term
disability plan, if any; or (c) if there is no such agreement or plan, it shall mean a physical or mental infirmity which impairs the Participant's ability to
perform substantially his or her duties for a period of one hundred eighty (180) consecutive days.

        (k)   "Effective Date" means the date that the Plan has been adopted by the Board subject to approval by stockholders.

        (l)    "Exchange Act" means the Securities Exchange Act of 1934, as amended from time to time. References to any provision of the Exchange Act
shall be deemed to include rules thereunder and successor provisions and rules thereto.

        (m)  "Fair Market Value" means with respect to any date that the Stock is listed on a national securities exchange or quoted in an interdealer
quotation system, the average of the high and low price per share of the Stock on that date as reported in the WALL STREET JOURNAL (or other
reporting service approved by the Committee); provided, however, that with respect to Stock that is not listed on a national securities exchange or quoted
in an interdealer quotation system and with respect to other property, the Fair Market Value of such Stock or other property shall be determined in good
faith by such methods or procedures as shall be established from time to time by the Committee.
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        (n)   "Good Reason" means, if the Participant is a party to an employment agreement or agreement for services with the Company or its Affiliates and
such agreement provides for a definition of Good Reason, the definition therein contained, or, if no such agreement or definition exists, it shall mean the
occurrence of any of the following events, in each case without the Participant's consent: (i) lessening of the Participant's responsibilities; (ii) a reduction
in the Participant's annual base salary; or (iii) the Company's requiring the Participant to be based anywhere other than within fifty (50) miles of the
Participant's place of employment at the time of the grant of an Option or Award, except for reasonably required travel to an extent substantially consistent
with the Participant's business travel obligations.

        (o)   "ISO" means any Option intended to be and designated as an incentive stock option within the meaning of Section 422 of the Code.

        (p)   "Nonqualified Stock Option" means an Option that is not an ISO.

        (q)   "Option" means either an ISO or a Nonqualified Stock Option.

        (r)   "Participant" means a person who, at a time when eligible under Section 5 hereof, has been granted an Award under the Plan.

        (s)   "Performance Shares" means shares of Stock subject to any of the performance goals set forth in Section 7(b) hereof.

        (t)    "Person" shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, except
that such term shall not include: (i) the Company or any of its subsidiaries; (ii) a trustee or other fiduciary holding securities under an employee benefit
plan of the Company or any of its Affiliates; (iii) an underwriter temporarily holding securities pursuant to an offering of such securities; or (iv) a
corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the
Company.

        (u)   "Retirement" means an employee's termination of employment at or after "normal retirement age" as such term is defined in the qualified plan
sponsored by the Company or any Affiliate with respect to which such employee is entitled to participate.

        (v)   "Restricted Stock" means an Award of Stock subject to forfeiture if the restrictions with respect to such Stock do not lapse.

        (w)  "Rule 16b-3" means Rule 16b-3, as from time to time in effect and applicable to the Plan and Participants, promulgated by the Securities and
Exchange Commission under Section 16 of the Exchange Act.

        (x)   "Stock" means the Common Stock, $.01 par value, of the Company and such other securities as may be substituted for Stock or such other
securities pursuant to Section 4 hereof.

        (y)   "Ten-Percent Stockholder" means a Participant, who, at the time an ISO is to be granted to him or her, owns (within the meaning of
Section 422(b)(6) of the Code) Stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company,
or of a "parent" or "subsidiary" (as such terms are defined in Section 6(b)(3) hereof).

3. ADMINISTRATION.

        (a)   AUTHORITY OF THE COMMITTEE. The Plan shall be administered by the Committee. The Committee shall have full and final authority to take the
following actions, in each case subject to and consistent with the provisions of the Plan:

        (i)    to select persons to whom Awards may be granted;

3

        (ii)   to determine the type or types of Awards to be granted to each such person;

        (iii)  to determine the number of Awards to be granted, the number of shares of Stock to which an Award will relate, the terms and conditions of any
Award granted under the Plan (including, but not limited to, any exercise price, grant price or purchase price, any restriction or condition, any schedule for
lapse of restrictions or conditions relating to transferability or forfeiture, exercisability or settlement of an Award, and waivers or accelerations thereof,
performance conditions relating to an Award (including performance conditions relating to Awards not intended to be governed by Section 7(b) and



waivers and modifications thereof), based in each case on such considerations as the Committee shall determine), and all other matters to be determined in
connection with an Award;

        (iv)  to determine whether, to what extent and under what circumstances an Award may be settled, or the exercise price of an Award may be paid, in
cash, Stock, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered;

        (v)   to prescribe the form of each Agreement, which need not be identical for each Participant;

        (vi)  to adopt, amend, suspend, waive and rescind such rules and regulations and appoint such agents as the Committee may deem necessary or
advisable to administer the Plan;

        (vii)   to correct any defect or supply any omission or reconcile any inconsistency in the Plan and to construe and interpret the Plan and any Award,
rules and regulations, Agreement or other instrument hereunder; and

        (viii)   to make all other decisions and determinations as may be required under the terms of the Plan or as the Committee may deem necessary or
advisable for the administration of the Plan.

        (b)   MANNER OF EXERCISE OF COMMITTEE AUTHORITY. Unless authority is specifically reserved to the Board under the terms of the Plan,
the Company's Certificate of Incorporation or Bylaws, or applicable law, the Committee shall have sole discretion in exercising authority under the Plan.
Any action of the Committee with respect to the Plan shall be final, conclusive and binding on all persons, including the Company, subsidiaries of the
Company, Participants, any person claiming any rights under the Plan from or through any Participant and stockholders, except to the extent the
Committee may subsequently modify, or take further action not consistent with, its prior action. If not specified in the Plan, the time at which the
Committee must or may make any determination shall be determined by the Committee, and any such determination may thereafter by modified by the
Committee (subject to Section 8(e)). The express grant of any specific power to the Committee, and the taking of any action by the Committee, shall not
be construed as limiting any power or authority of the Committee. The Committee may delegate to officers or managers of the Company or any subsidiary
of the Company the authority, subject to such terms as the Committee shall determine, to perform administrative functions and, with respect to
Participants not subject to Section 16 of the Exchange Act, to perform such other functions as the Committee may determine, to the extent permitted
under Rule 16b-3, if applicable, and other applicable law. Notwithstanding the foregoing, the Board may delegate, by a resolution adopted by the Board,
authority to one or more officers of the Company to do one or both of the following: (i) designate the officers and employees of the Company or any of its
Subsidiaries who shall be granted Awards under the Plan, and (ii) determine the number of shares subject to the Awards to be granted to such officers and
employees; provided, however, that said Board resolution shall specify the total number of shares that may be subject to Awards that shall be granted by
such officer or officers, shall include the terms of the Awards, and shall specify either the exercise or purchase price of the Options or Restricted Stock, as
the case may be, or the
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formula for determining such exercise or purchase price. The Board may not authorize any officer to designate himself or herself as a recipient of any
Award hereunder.

        (c)   LIMITATION OF LIABILITY. No member of the Committee, nor any officer or employee of the Company acting on behalf of the Committee,
shall be personally liable for any action, determination or interpretation taken or made in good faith with respect to the Plan, and all members of the
Committee and any officer or employee of the Company acting on its behalf shall, to the extent permitted by law, be fully indemnified and protected by
the Company with respect to any such action, determination or interpretation.

        4.     STOCK SUBJECT TO PLAN.

        (a)   AMOUNT OF STOCK RESERVED. The total amount of Stock that may be delivered pursuant to Awards granted under the Plan shall not
exceed 6,000,000 shares of Stock. Notwithstanding the foregoing, the number of shares that may be delivered upon the exercise of ISOs shall not exceed
6,000,000, subject in each case to adjustment as provided in Section 4(c), and the number of shares that may be delivered as Restricted Stock shall not in
the aggregate exceed 6,000,000, provided, however, that shares subject to Awards shall not be deemed delivered if such Awards are forfeited, expire or
otherwise terminate without delivery of shares to the Participant, and to the extent that the exercise price of an Option is paid in previously owned shares
of Stock, only the net number of shares delivered to the Participant shall be subtracted from the aggregate number of shares available for grant hereunder.
Further, to the extent that an Award is only to be paid in cash or is paid in cash, any shares of Stock subject to such Award shall again be available for the
grant of an Award. Any shares of Stock delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued shares, treasury shares
or shares acquired in the market for a Participant's account.

        (b)   ANNUAL PER-PARTICIPANT LIMITATIONS. During any calendar year, no Participant may be granted Awards that may be settled by
delivery of more than 2,000,000 shares of Stock, subject to adjustment as provided in Section 4(c).

        (c)   ADJUSTMENTS. In the event that the Committee determines that any dividend or other distribution (whether in the form of cash, Stock or other
property), recapitalization, forward or reverse split, reorganization, merger, consolidation, spin-off, combination, repurchase or exchange of Stock or other
securities, liquidation, dissolution, or other similar corporate transaction or event, affects the Stock such that an adjustment is appropriate in order to
prevent dilution or enlargement of the rights of Participants under the Plan, then the Committee shall, in such manner as it may deem equitable, adjust any
or all of (i) the number and kind of shares of Stock reserved and available for Awards under Section 4(a), including shares reserved for the ISOs and
Restricted Stock, (ii) the number and kind of shares of Stock specified in the Annual Per-Participant Limitations under Section 4(b), (iii) the number and
kind of shares of outstanding Restricted Stock or other outstanding Award in connection with which shares have been issued, (iv) the number and kind of
shares that may be issued in respect of other outstanding Awards and (v) the exercise price or purchase price relating to any Award (or, if deemed
appropriate, the Committee may make provision for a cash payment with respect to any outstanding Award). In addition, the Committee is authorized to
make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including, without
limitation, events described in the preceding sentence) affecting the Company or any Affiliate or the financial statements of the Company or any Affiliate
or in response to changes in applicable laws, regulations, or accounting principles. The foregoing notwithstanding, no adjustments shall be authorized
under this Section 4(c) with respect to ISOs to the extent that such authority would cause the Plan to fail to comply with Section 422 of the Code, and no
such adjustment shall be authorized with respect to Awards subject to Section 7(b) to the extent that such authority would
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cause such Awards to fail to qualify as "qualified performance-based compensation" under Section 162(m)(4)(C) of the Code.

        5.     ELIGIBILITY. Officers, employees, consultants and directors of the Company and its Affiliates are eligible to be granted Awards under the Plan.

        6.     SPECIFIC TERMS OF AWARDS.

        (a)   GENERAL. Awards may be granted on the terms and conditions set forth in this Section 6. In addition, the Committee may impose on any
Award or the exercise thereof such additional terms and conditions, not inconsistent with the provisions of the Plan, as the Committee shall determine,
including terms requiring forfeiture of Awards in the event of termination of employment or service of the Participant.

        (b)   OPTIONS. The Committee is authorized to grant Options on the following terms and conditions:

        (i)    EXERCISE PRICE. The exercise price per share of Stock purchasable under an Option shall be determined by the Committee; provided,
however, that, with respect to ISOs, such exercise price shall be not less than the Fair Market Value of a share on the date of grant of such Option,
and further PROVIDED, that the exercise price per share shall not be less than 110% of the Fair Market Value on the date of grant in the case of an
ISO granted to a Ten-Percent Stockholder.

        (ii)   TIME AND METHOD OF EXERCISE. The Committee shall determine the time or times at which an Option may be exercised in whole
or in part. The purchase price of Stock acquired pursuant to the exercise of an Option shall be paid either: (i) in cash at the time of purchase;
(ii) with shares of vested Stock held by the Participant at least six months prior to the exercise, (iii) through such "cashless exercise" procedure
that is acceptable to the Committee in its full discretion, to the extent such procedure does not violate the Sarbanes-Oxley Act of 2002 or any other
applicable law; or (iv) subject to applicable law, in any other form of legal consideration that may be acceptable to the Committee in its discretion.

        (iii)    ISOS. The terms of any ISO granted under the Plan shall comply in all respects with the provisions of Section 422 of the Code,
including but not limited to the requirement that no ISO shall be granted more than ten years after the Effective Date of the Plan. An ISO shall not
be exercisable after the expiration of ten (10) years from the date it is granted (five (5) years in the case of an ISO granted to a Ten-Percent
Stockholder). An Option shall be treated as an ISO only to the extent that the aggregate Fair Market Value (determined at the time the Option is
granted) of the shares with respect to which all ISOs held by a Participant (under the Plan and all other plans of the Company, its "parent
corporation" or "subsidiary corporation" (as such terms are defined under Sections 424(e) and 424(f) of the Code, respectively)), become
exercisable for the first time during any calendar year does not exceed $100,000. This limitation shall be applied by taking Options into account in
the order in which they were granted. To the extent this limitation is exceeded, an Option shall be treated as a Nonqualified Stock Option
regardless of its designation as an ISO. Should any ISO remain exercisable more than three months after employment terminates for any reason
other than Disability or death, or more than one year after employment terminates if employment terminates due to Disability, the Option shall
immediately be converted to a Nonqualified Stock Option; provided, however, that if the Disability causing a Participant's termination of
employment does not fit within the definition of "disability" under Section 422(c)(6) of the Code, the Option shall convert into a Nonqualified
Stock Option three months after termination of employment although it will remain outstanding for one year after termination of employment. The
Company shall have no liability in the event it is
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determined that any Option intended to be an ISO fails to qualify as such, whether such failure is a result of the Participant's disposition of shares
purchased under the Option prior to the later of two years from the date of grant of the Option or one year from the date of transfer of the
purchased shares to the Participant, the terms of this Plan or any governing Agreement or any other action or inaction by the Company or any
Participant.

        (iv)  TERMINATION OF EMPLOYMENT OR OTHER SERVICE.

        (A)  CESSATION OF VESTING. Unless otherwise determined by the Committee at the time of grant or thereafter, or as otherwise
provided in this Plan, any unvested portion of any outstanding Option held by a Participant at the time of termination of employment or
other service will be forfeited upon such termination; in addition, an Agreement may provide that such Option will continue vesting upon
termination of employment or other service as long as the Participant continues employment or service with the Company or an Affiliate in
another capacity.

        (B)  CESSATION OF EXERCISABILITY. Except as provided in Paragraphs C, D and E of this Section 6(b)(iv) or as otherwise
determined by the Committee at the time of grant or thereafter, upon termination of a Participant's employment or other service with the
Company and its Affiliates, such Participant may exercise the vested portion of any outstanding Option until the earlier of the last day of
the Option term or the last day of the 30-day period following such termination of employment or other service.

        (C)  RETIREMENT. Unless otherwise determined by the Committee at the time of grant or thereafter, if an employee who is a
Participant terminates employment due to Retirement, such Participant may exercise the vested portion of any outstanding Option until the
earlier of the last day of the Option term or the last day of the one-year period following such Retirement.

        (D)  DEATH OR DISABILITY. Unless otherwise determined by the Committee at the time of grant or thereafter, upon termination of
a Participant's employment or other service with the Company and its Affiliates due to death or Disability, such Participant may exercise
the vested portion of any outstanding Option until the earlier of the last day of the Option term or the last day of the one-year period
following such termination of employment or other service.



        (E)  TERMINATION BY THE COMPANY OR AN AFFILIATE FOR CAUSE. Unless otherwise determined by the Committee at
the time of grant or thereafter, upon termination of a Participant's employment or other service with the Company and its Affiliates due to
Cause, both the vested and unvested portions of any outstanding Option held by such Participant shall immediately be forfeited and shall
no longer be exercisable.

        (v)   PERFORMANCE-BASED OPTIONS. All Options granted hereunder with a per share exercise price equal to the Fair Market Value of a share
of Stock on the date of grant shall be deemed to have been intended to be "qualified performance-based compensation" as long as such Option has been
granted by a Section 162(m) Committee. In addition, an Option may also qualify as "performance-based" if vesting is subject to the attainment of any of
the performance goals set forth in Section 7(b) hereof and such Option has been granted by a Section 162(m) Committee.

        (c)   RESTRICTED STOCK. The Committee is authorized to grant Restricted Stock on the following terms and conditions ("Restricted Stock"), including
those with respect to which the
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restrictions lapse upon the achievement of performance goals under Section 7(b) hereof ("Performance Shares"):

        (i)    GRANT AND RESTRICTIONS. Restricted Stock shall be subject to such restrictions on transferability and other restrictions, if any, as
the Committee may impose, which restrictions may lapse separately or in combination at such times, under such circumstances (including those
set forth in Section 7(b)), in such installments, or otherwise, as the Committee may determine. A Participant granted Restricted Stock or
Performance Shares shall have such stockholder rights as may be set forth in the applicable Agreement, including, for example, the right to vote
the Restricted Stock or Performance Shares, and the right to receive dividends thereon.

        (ii)   FORFEITURE. Except as otherwise determined by the Committee, upon termination of employment or other service (as determined
under criteria established by the Committee) during the applicable restriction period, Restricted Stock and Performance Shares that are at that time
subject to restrictions shall be forfeited and shall become available for grant again by the Company; provided, however, that the Committee may
provide, by rule or regulation or in any Agreement, or may determine in any individual case, that restrictions or forfeiture conditions relating to
Restricted Stock will be waived in whole or in part in the event of termination resulting from specified causes; provided, however, that no such
determinations shall be made with respect to an Award of Performance Shares after the grant thereof if the Committee's discretion to make such
determination shall result in the Award not being qualified as performance-based pursuant to Section 7(b) hereof and Section 162(m) of the Code.

        (iii)  CERTIFICATES FOR STOCK. Restricted Stock and Performance Shares granted under the Plan may be evidenced in such manner as
the Committee shall determine. If certificates representing Restricted Stock and Performance Shares are registered in the name of the Participant,
such certificates may bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock, the
Company may retain physical possession of the certificate, and the Participant shall have delivered a stock power to the Company, endorsed in
blank, relating to the Restricted Stock or Performance Shares.

        (iv)  DIVIDENDS. Any dividends that may be paid on Restricted Stock shall be either paid at the dividend payment date in cash or in shares
of unrestricted Stock having a Fair Market Value equal to the amount of such dividends, or the payment of such dividends shall be deferred and/or
the amount or value thereof automatically reinvested in additional Restricted Stock, other Awards, or other investment vehicles, as the Committee
shall determine or permit the Participant to elect. Stock distributed in connection with a Stock split or Stock dividend, and other property
distributed as a dividend, shall be subject to restrictions and a risk of forfeiture to the same extent as the Restricted Stock with respect to which
such Stock or other property has been distributed, unless otherwise determined by the Committee. An Award of Performance Shares shall provide
that dividends shall only be payable with respect to such Award at such time and under such conditions that payment thereof will not cause the
Award or payment of the Dividends to qualify as performance-based compensation pursuant to Section 7(b) hereof and Section 162(m) of the
Code.

        7.     CERTAIN PROVISIONS APPLICABLE TO AWARDS

        (a)   TERM OF AWARDS. The term of each Award shall be for such period as may be determined by the Committee; provided, however, that in no
event shall the term of any Award exceed a period of ten years from the date of its grant (or, in the case of any ISO, such shorter period as may be
applicable under Section 422 of the Code).
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        (b)   PERFORMANCE-BASED AWARDS. The Committee may, in its discretion, designate any Award the exercisability or settlement of which is
subject to the achievement of performance conditions as a performance-based Award subject to this Section 7(b), in order to qualify such Award as
"qualified performance-based compensation" within the meaning of Code Section 162(m) and regulations thereunder. The performance objectives for an
Award subject to this Section 7(b) shall consist of one or more business criteria and a targeted level or levels of performance with respect to such criteria,
as specified by the Committee but subject to this Section 7(b). Performance objectives shall be objective and shall otherwise meet the requirements of
Section 162(m)(4)(C) of the Code. Business criteria used by the Committee in establishing performance objectives for Awards subject to this Section 7(b)
shall be selected exclusively from among the following:

(1) Annual return on capital; 

(2) Net earnings; 

(3) Annual earnings per share; 

(4) Cash earnings per share; 

(5) Annual cash flow provided by operations; 

(6)



Changes in annual revenues; 

(7) Earnings before interest, taxes, depreciation and amortization ("EBITDA"); 

(8) Funds from operations; 

(9) Funds from operations per share; 

(10) Operating income; 

(11) Pre or after tax income; 

(12) Cash available for distribution; 

(13) Cash available for distribution per share; 

(14) Return on equity; 

(15) Return on assets; 

(16) Share price performance; 

(17) Improvements in the Company's attainment of expense levels; 

(18) Implementation or completion of critical projects including, but not limited to, new product development; 

(19) Level of associate satisfaction; and 

(20) Improvement in cash-flow or (before or after tax) earnings and/or attainment of strategic business criteria, consisting of one or more
objectives based on meeting specified revenue, market penetration, geographic business expansion goals, cost targets, and goals relating to
acquisitions or divestitures.

        The levels of performance required with respect to such business criteria may be expressed in absolute or relative levels. Achievement of performance
objectives with respect to such Awards shall be measured over a period of not less than one year nor more than five years, as the Committee may specify.
Performance objectives may differ for such Awards to different Participants. The Committee shall specify the weighting to be given to each performance
objective for purposes of determining the
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final amount payable with respect to any such Award. Except with respect to Options that vest over time rather than upon the achievement of performance
criteria, the Committee may, in its discretion, reduce the amount of a payout otherwise to be made in connection with an Award subject to this Section 7(b), which
discretion may be exercised if, in the judgment of the Committee, other subjective factors warrant such a reduction. Under no circumstances may the Committee
exercise its discretion to increase the amount of a payout. All determinations by the Committee as to the achievement of performance objectives shall be in
writing, and no Award that has been designated as "performance-based" may be paid out unless the Committee has specified in writing that the objectives have
been met; provided that no such written determination must be made with respect to Options that have an exercise price equal to the Fair Market Value of the
covered shares on the date of grant and vest over time rather than upon achievement of performance criteria. The Committee may not delegate any responsibility
with respect to an Award subject to this Section 7(b).

        (c)   CHANGE IN CONTROL.

        (i)    GENERAL. In connection with a Change in Control, the Committee may, in its sole discretion, accelerate the vesting and/or the lapse of
restrictions with respect to any or all Awards granted hereunder, and may require that any and all vested Options be cancelled irrespective of
whether the exercise price of such Options is greater than the Fair Market Value of shares covered by such Options. In the event of any such
cancellation, if the exercise price of such Options is less than the Fair Market Value of the shares covered by such Options (the "Spread"), the
Committee must provide either that (a) any such cancelled Options shall be deemed automatically exercised or (b) the affected Participants shall
receive in cash, property, shares or a combination thereof, an amount equal to the value of the Spread. If an Award is not assumed, substituted for
an award of equal value, or otherwise continued after a Change in Control, such Award shall automatically vest or the restrictions with respect to
such Award shall lapse prior to the Change in Control at a time designated by the Committee. Notwithstanding any other provision of the Plan or
any Agreement, no cancellation pursuant to this provision shall be deemed an action that materially impairs the rights of any Participant under any
outstanding Award, and no Participant consent shall be required with respect to the cancellation of any Award under this provision including but
not limited to Awards that qualify as ISOs.

        (ii)   TERMINATION FOLLOWING A CHANGE IN CONTROL. Notwithstanding anything contained herein to the contrary, unless
otherwise provided by the Committee in an Agreement, all conditions and restrictions relating to an Award, including limitations on exercisability,
risks of forfeiture and conditions and restrictions requiring the continued performance of services or the achievement of performance objectives
with respect to the exercisability or settlement of such Award, shall immediately lapse upon a termination of employment or service by the
Company without Cause or by a Participant for Good Reason within twelve months after a Change in Control, and any such Award that is an
Option shall remain outstanding until the earlier of the last day of the term of such Option, or the end of the last day of the one-year period
following such termination.
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        (d)   CLAWBACK. Notwithstanding anything in the Plan or any Agreement to the contrary, in the event that a Participant or former Participant
breaches any nonsolicitation agreement entered into with, or while acting on behalf of, the Company or any Affiliate, the Committee may (a) cancel any
outstanding Award granted to such Participant or former Participant, in whole or in part, whether or not vested, and/or (b) if such conduct or activity
occurs within one year following the exercise or payment of, or lapse of restrictions with respect to, an Award, require such Participant or former
Participant to repay to the Company any gain realized or payment or shares received upon the exercise or payment of, or lapse of restrictions with respect
to, such Award (with such gain, payment or shares valued as of the date of exercise, payment or lapse of restrictions). Such cancellation or repayment
obligation shall be effective as of the date specified by the Committee. Any repayment obligation may be satisfied in shares of Stock or cash or a
combination thereof (based upon the Fair Market Value of the shares of Stock on the date of repayment), and the Committee may provide for an offset to
any future payments owed by the Company or any Affiliate to the Participant or former Participant if necessary to satisfy the repayment obligation;
provided, however, that if any such offset is prohibited under applicable law, the Committee shall not permit any offsets and may require immediate
repayment by the Participant.

        8.     GENERAL PROVISIONS.

        (a)   COMPLIANCE WITH LAWS AND OBLIGATIONS. The Company shall not be obligated to issue or deliver Stock in connection with any
Award or take any other action under the Plan in a transaction subject to the registration requirements of the Securities Act of 1933, as amended, or any
other federal or state securities law, any requirement under any listing agreement between the Company and any national securities exchange or automated
quotation system or any other law, regulation or contractual obligation of the Company until the Company is satisfied that such laws, regulations, and
other obligations of the Company have been complied with in full. Certificates representing shares of Stock issued under the Plan will be subject to such
stop-transfer orders and other restrictions as may be applicable under such laws, regulations and other obligations of the Company, including any
requirement that a legend or legends be placed thereon.

        (b)   LIMITATIONS ON TRANSFERABILITY. No Option shall be transferable by a Participant other than by will or by the laws of descent and
distribution or, in the case of an Option other than an ISO, pursuant to a domestic relations order (within the meaning of Rule 16a-12 promulgated under
the Exchange Act), and an Option shall be exercisable during the lifetime of such Participant only by the Participant or his or her guardian or legal
representative. Notwithstanding the foregoing, the Committee may set forth at the time of grant (but not thereafter), in the Agreement evidencing an
Option (other than an ISO), that the Option may be transferred to members of the Participant's immediate family, to trusts solely for the benefit of such
immediate family members and to partnerships in which such family members and/or trusts are the only partners, and for purposes of this Plan, a
transferee of an Option shall be deemed to be the Participant. For this purpose, immediate family means the Participant's spouse, parents, children,
stepchildren and grandchildren and the spouses of such parents, children, stepchildren and grandchildren. The terms of an Option shall be final, binding
and conclusive upon the beneficiaries, executors, administrators, heirs and successors of the Participant. Until all restrictions upon the shares of Restricted
Stock awarded to a Participant shall have lapsed or such other Awards shall have vested, shares subject to such Awards shall not be sold, transferred or
otherwise disposed of, shall not be pledged or otherwise hypothecated, and shall not be subject to the claims of creditors.

        (c)   NO RIGHT TO CONTINUED EMPLOYMENT OR SERVICE. Neither the Plan nor any action taken hereunder shall be construed as giving
any employee or other person the right to be retained in the employ or service of the Company or any of its subsidiaries, nor shall it
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interfere in any way with the right of the Company or any of its subsidiaries to terminate any employee's employment or other person's service at any
time.

        (d)   TAXES. At such times as a Participant recognizes taxable income in connection with the receipt of shares or cash hereunder (a "Taxable
Event"), the Participant shall pay to the Company in cash an amount that is at least equal to the minimum federal, state and local income taxes and other
amounts as may be required by law to be withheld by the Company in connection with the Taxable Event (the"Withholding Taxes") prior to the issuance,
or release from escrow, of such shares or the payment of such cash. The Company shall have the right to deduct from any payment of cash to a Participant
an amount equal to the Withholding Taxes in satisfaction of the obligation to pay Withholding Taxes, and, if administratively feasible, the Company may,
at a Participant's request, deduct additional cash for payment of any taxes in excess of the Withholding Taxes. The Committee may provide in the
Agreement at the time of grant, or at any time thereafter, that the Participant, in satisfaction of the obligation to pay Withholding Taxes to the Company,
may elect to have withheld a portion of the Shares then issuable to him or her having an aggregate Fair Market Value equal to, but not in excess of, the
Withholding Taxes.

        (e)   CHANGES TO THE PLAN AND AWARDS. The Board may amend, alter, suspend, discontinue or terminate the Plan or the Committee's
authority to grant Awards under the Plan without the consent of stockholders or Participants, except that any such action shall be subject to the approval of
the Company's stockholders at or before the next annual meeting of stockholders for which the record date is after such Board action if such stockholder
approval is required by any federal or state law or regulation or the rules of any stock exchange or automated quotation system on which the Stock may
then be listed or quoted, and the Board may otherwise, in its discretion, determine to submit other such changes to the Plan to stockholders for approval;
provided, however, that, except as specifically permitted under the Plan, no such action may materially impair the rights of any Participant with respect to
any outstanding Award without the consent of such Participant. The Committee may waive any conditions or rights under, or amend, alter, suspend,
discontinue, or terminate, any Award theretofore granted and any Agreement relating thereto; provided, however, that, except as specifically permitted
under the Plan, no such action may materially impair the rights of a Participant with respect to any outstanding Award without the consent of such
Participant. Notwithstanding this Section 8(e) or any other provision of the Plan, (i) no Option granted hereunder may be "repriced" at a lower exercise
price, (ii) no modification or amendment of any outstanding Option (including the cancellation of such Option for a new Option at a lower exercise price)
is permitted hereunder if such modification or amendment would qualify as a "repricing," and (iii) except with respect to accelerations and cancellations
that are effected pursuant to Section 7(c) and 7(d) of the Plan, (A) no Award that is intended to be "performance-based" may be amended or modified if
such amendment or modification would cause such Award to lose its qualification as "performance-based," and (B) no term of any ISO may be changed or
modified without the consent of the Participant if such change or modification would cause the ISO to fail to qualify as such.

        (f)    NO RIGHTS TO AWARDS; NO STOCKHOLDER RIGHTS. No Participant or employee shall have any claim to be granted any Award under
the Plan, and there is no obligation for uniformity of treatment of Participants and employees. No Award shall confer on any Participant any of the rights



of a stockholder of the Company unless and until Stock is duly issued or transferred and delivered to the Participant in accordance with the terms of the
Award or, in the case of an Option, the Option is duly exercised.

        (g)   UNFUNDED STATUS OF AWARDS. The Plan is intended to constitute an "unfunded" plan for incentive and deferred compensation.
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        (h)   NONEXCLUSIVITY OF THE PLAN. Neither the adoption of the Plan by the Board nor its submission to the stockholders of the Company for
approval shall be construed as creating any limitations on the power of the Board to adopt such other compensatory arrangements as it may deem
desirable, including, without limitation, the granting of stock options other than under the Plan, and such arrangements may be either applicable generally
or only in specific cases.

        (i)    NO FRACTIONAL SHARES. No fractional shares of Stock shall be issued or delivered pursuant to the Plan or any Award. The Committee
shall determine whether cash, other Awards, or other property shall be issued or paid in lieu of such fractional shares or whether such fractional shares or
any rights thereto shall be forfeited or otherwise eliminated.

        (j)    COMPLIANCE WITH CODE SECTION 162(M). It is the intent of the Company that certain employee Options and Performance Shares
subject to Section 7(b) shall constitute "qualified performance-based compensation" within the meaning of Code Section 162(m). Accordingly, if any
provision of the Plan or any Agreement relating to such an Award does not comply or is inconsistent with the requirements of Code Section 162(m), such
provision shall be construed or deemed amended to the extent necessary to conform to such requirements, and no provision shall be deemed to confer
upon the Committee or any other person discretion to increase the amount of compensation otherwise payable in connection with any such Award upon
attainment of the performance objectives. Unless otherwise stated in the applicable Agreements, all Options granted hereunder to the Chief Executive
Officer of the Company and the next five most highly paid officers of the Company are intended to be "performance-based."

        (k)   GOVERNING LAW. The validity, construction and effect of the Plan, any rules and regulations relating to the Plan and any Agreement shall be
determined in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of laws, and applicable federal law.

        (l)    EFFECTIVE DATE; PLAN TERMINATION. This Plan shall become effective on the Effective Date, subject to subsequent stockholder
approval. The Plan shall terminate on the day preceding the fifth anniversary of the Effective Date and no Award may be granted thereafter; provided,
however, that the Board shall have the right to earlier terminate the Plan provided that no such termination shall: (i) impair or adversely alter any Awards
theretofore granted under the Plan, except with the consent of the Participant, or (ii) deprive any Participant of any Shares which he or she may have
acquired through or as a result of the Plan.

        (m)  ELECTRONIC TRANMSMISSION. Notwithstanding any provision of this Plan to the contrary, at such time as the Company institutes a policy
for delivery of notice or Award by e-mail, any written Award or notice referred to herein may be given in accordance with such policy.
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AKIN GUMP
STRAUSS HAUER & FELD LLP
Attorneys at Law

June 16, 2003

Alliance Data Systems Corporation
17655 Waterview Parkway
Dallas, TX 75252

Re: Alliance Data Systems Corporation
Registration Statement on Form S-8

Ladies and Gentlemen:

        We have acted as counsel to Alliance Data Systems Corporation, a Delaware corporation (the "Company"), in connection with the registration, pursuant to a
registration statement on Form S-8, as the same may be amended from time to time (the "Registration Statement"), filed with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the "Act"), of the offer and sale by the Company of up to 6,000,000 shares (the "Offered Shares") of
the Company's common stock, par value $0.01 per share ("Common Stock"), issuable under the Alliance Data Systems Corporation 2003 Long-Term Incentive
Plan, as such plan is described in the Registration Statement (the "Plan").

        We have examined originals or certified copies of such corporate records of the Company and other certificates and documents of officials of the Company,
public officials and others as we have deemed appropriate for purposes of this letter. We have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals and the conformity to authentic original documents of all copies submitted to us as conformed and certified or produced
copies.

        Based upon the foregoing and subject to the assumptions, exceptions, qualifications and limitations set forth hereinafter, we are of the opinion that when the
Registration Statement has become effective under the Act and when the Offered Shares have been issued, sold and delivered in compliance with the Plan and
applicable federal and state securities laws and in the manner described in the Registration Statement, the Offered Shares will be duly authorized, validly issued,
fully paid and non-assessable.

        The opinions in this letter are qualified in their entirety and subject to the following:

A. We express no opinion as to the laws of any jurisdiction other than the General Corporation Law of the State of Delaware. 

B. This law firm is a registered limited liability partnership organized under the laws of the State of Texas. 

C. This letter is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated. We assume
herein no obligation, and hereby disclaim any obligation, to make any inquiry after the date hereof or to advise you of any future changes in the
foregoing or of any fact or circumstance that may hereafter come to our attention.

        We hereby consent to the filing of this letter as an exhibit to the Registration Statement. In giving this consent, we do not thereby admit that we are within
the category of persons whose consent is required under Section 7 of the Act and the rules and regulations thereunder.

Very truly yours,

/s/ AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.

AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.

1700 Pacific Avenue, Suite 4100 / Dallas, Texas 75201 / 214.969.2800 / fax: 214.969.4343 / www.akingump.com
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INDEPENDENT AUDITORS' CONSENT 

We consent to the incorporation by reference in this Registration Statement of Alliance Data Systems Corporation on Form S-8 of our report dated February 28,
2003 (which report expresses an unqualified opinion and includes an explanatory paragraph referring to the change in accounting for derivative instruments and
hedging activities and the change in accounting for goodwill and other intangible assets), appearing in the Annual Report on Form 10-K of Alliance Data Systems
Corporation for the year ended December 31, 2002.

/s/ Deloitte & Touche LLP

Dallas, Texas
June 17, 2003
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