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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

Effective February 3, 2020, the Board of Directors (the “Board”) of Alliance Data Systems Corporation (the “Company”) has
appointed Ralph J. Andretta as the Company’s President, Chief Executive Officer and a member of the Company’s Board. Mr.
Andretta, 58, served most recently as the Managing Director and Head of US Cards for Citigroup where he was employed in
various roles since 2011. Mr. Andretta has also served in various executive roles at both Bank of America and American Express
during his greater than 25-year career in the card industry.

The Board set Mr. Andretta’s annual base salary at $990,000, prorated from his start date for 2020. Mr. Andretta’s performance-
based non-equity incentive plan target payout percentage will be 150% of his annualized base salary, with 2020 performance
measured 20% on strategic and operational objectives established by the Board and 80% at the Board’s discretion at measurement
in early 2021. Mr. Andretta’s long-term equity incentive compensation will be based on an award level of $3,712,500, with (i) 20%
granted in time-based restricted stock units vesting 33%/33%/34% on the first, second and third anniversary of the grant date
provided that Mr. Andretta remains employed by the Company on such dates and (ii) 80% granted in performance-based restricted
stock units with performance metrics and vesting schedules established in the annual grant cycle in early 2020. Further, in
recognition of the earned compensation forfeited upon termination of Mr. Andretta’s prior employment, the Board approved a
make-whole award in the aggregate amount of $5,954,850 to be distributed to Mr. Andretta as follows: a $1,860,000 cash payment
in March 2020, a $972,677 cash payment in each of July 2020 and January 2021, a $620,000 grant of time-based restricted stock
units vesting over three years as described above and a $1,529,496 grant of time-based restricted stock units vesting over two years,
each to be made in February 2020.

On February 6, 2020, the Compensation Committee of the Board set Mr. Horn’s 2020 annual base salary at $700,000 and
established Mr. Horn’s performance-based non-equity incentive plan target payout percentage at 200% of his base salary, with
performance to be measured at the Compensation Committee’s discretion in early 2021 based on a combination of the performance
of both the Company and the LoyaltyOne segment, his transition support for the CEO and CFO and the completion of certain
strategic objectives. Consistent with 2019, Mr. Horn will not receive a long-term equity incentive compensation award.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Document Description
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

The information contained in this report shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of
1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any
filing under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such a filing.
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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:February 7, 2020 By: /s/ Joseph L. Motes II1
Joseph L. Motes III
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Administrative Officer, General
Counsel and Secretary




