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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.

Pursuant to a leadership succession plan approved by the board of directors, effective March 1, 2009, J. Michael Parks, who formerly served as chairman of the
board of directors and chief executive officer, now serves as chairman of the board of directors; Edward J. Heffernan, who formerly served as executive vice
president and chief financial officer, now serves as president and chief executive officer; Michael D. Kubic now serves as interim chief financial officer in
addition to senior vice president, corporate controller and chief accounting officer; and John W. Scullion no longer serves as president and chief operating officer.

J. Michael Parks

On March 27, 2009, the Company entered into a Transition Agreement with Mr. Parks (the "Transition Agreement"), pursuant to which Mr. Parks agreed to
continue as an executive officer and a member of the Company’s executive committee of management ("EC") through November 30, 2010 (the "Transition
Date").

Pursuant to the Transition Agree ment, as compensation for 2009, Mr. Parks will receive (1) an annual base salary at the rate of $889,200 and (2) a target
incentive compensation payment equal to 125% of his base salary, with 50% of such target award tied to a 2009 operating cash flow target of $604,000,000 and
50% tied to a 2009 cash earnings per share target of $5.15 (as such metrics have been defined by the board of directors) to be paid in February 2010 when non-
equity incentive plan compensation is paid to the EC. Actual payout of the incentive compensation will be based on a predetermined scale applicable to each
target, ranging from 25% payout (for operating cash flow) or 50% (for cash earnings per share) when a minimum percentage of the target is met, 100% payout
when 100% of the target is met and a maximum 200% payout when the target is exceeded. In addition, as compensation for the period January 1, 2010 through
the Transition Date, Mr. Parks will receive total base salary of $842,000. From January 1, 2009 through the Transition Date, Mr. Parks will receive all perquisites
he received during 2008 and will continue to be eligible to participate in all benefit plans in which he could participate during 2009.

The Transition Agreement imposes certain restrictive covenants on Mr. Parks, pursuant to which Mr. Parks agrees to keep certain information confidential and
agrees to non-competition and non-solicitation restrictions through November 30, 2014 or such later date that is four years after Mr. Parks ceases to be a director
of the Company. In exchange for agreeing to comply with these restrictive covenants, Mr. Parks (1) will be eligible to receive a target cash payment of $877,500
payable in February 2011, with 50% of such target payment tied to a 2010 operating cash flow target and 50% tied to a 2010 cash earnings per share target (each
to be defined and established by the board of directors with actual payout based on a predetermined scale) and (2) will receive a grant of 52,000 time-based
restricted stock units, 50% of whi ch shall vest on March 1, 2011 and 50% of which shall vest on March 1, 2012.

In addition, any time-based restricted stock and time-based restricted stock units scheduled to vest prior to March 31, 2012 shall continue to vest through March
31, 2012. Any time-based restricted stock or time-based restricted stock units that are unvested as of March 31, 2012 shall be forfeited. Any restricted stock or
restricted stock units for which performance restrictions have not been met as of March 31, 2012 shall be forfeited. Any stock options that are or shall become
vested on or prior to the Transition Date shall be exercisable until the later of March 31, 2012 or the date following Mr. Parks’ termination of service on the board
of directors, as specified in the Company’s long-term equity incentive compensation plans, in each case subject to expiration. Any options that are unvested as of
the Transition Date shall be forfeited.

Mr. Parks’ employment agreement with the Company, ef fective March 10, 1997, and all previously existing non-compete, non-solicitation and confidentiality
obligations are superseded by the Transition Agreement. Mr. Parks’ existing Change In Control Severance Protection Agreement, effective September 25, 2003,
however, shall remain in full force and effect pursuant to the terms thereof and the Company shall provide each of Mr. Parks and his spouse fully paid health
benefits through age 65.

Beginning in June 2011, Mr. Parks will be entitled to receive compensation as a non-employee director, as such compensation is determined from time to time by
the board of directors.

John W. Scullion

John W. Scullion, LoyaltyOne, Inc., and the Company entered into a Separation Agreement and General Release of Claims dated March 24, 2009 (the "Separation
Agreement"). Pursuant to the Separation Agreement, the parties agreed that Mr. Scullion’s expatriate assignment pursuant to a Secondment Agreement between
LoyaltyOne, Inc. and the Compan y ended on February 25, 2009, after which Mr. Scullion was notified, pursuant to Canadian law, that his employment would
terminate effective May 1, 2009 (the "Termination Date").

Pursuant to the Separation Agreement, Mr. Scullion will receive a total of 104 weeks of severance pay, based on his current annual base salary of $CAD 790,116,
payable in 52 bi-weekly payroll cycles, commencing on May 2, 2009 (the "Severance Period"), categorized as follows: (1) in consideration for releasing the
Company, LoyaltyOne, Inc. and their subsidiaries and affiliates from any liability connected with Mr. Scullion’s employment and agreeing not to contest certain
protective covenants contained in the Separation Agreement, Mr. Scullion will receive twenty (20) weeks of his current base salary ("Release Payment"); and (2)
in consideration of the agreements and promises made by Mr. Scullion not to compete, solicit or disclose confidential information, Mr. Scullion will receive
eighty-four (84) weeks of his curre nt base salary. Additionally, Mr. Scullion will receive two times his target incentive compensation, which incentive
compensation equals 125% of his 2008 base salary, payable in 42 bi-weekly installment payments commencing on the first payroll cycle after the Release
Payment has been paid in full. All payments shall be made in Canadian dollars. In addition, any vested stock options and any stock options that will vest on or
prior to October 31, 2010 will be exercisable until October 31, 2010. And, time-based restricted stock and time-based restricted stock units that are unvested as of
the Termination Date will continue to vest during the Severance Period, but any such time-based restricted stock or time-based restricted stock units that are
unvested as of the expiration of the Severance Period will be forfeited. Any performance-based restricted stock units for which performance restrictions have not
been met as of the Termination Date will be forfeited.

The foregoing summaries of the Trans ition Agreement and Separation Agreement are qualified in their entirety by reference to the full text of such agreements,
copies of which are attached as Exhibits 10.1 and 10.2 hereto and incorporated by reference herein.



Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

10.1 Transition Agreement with J. Michael Parks.
10.2 Separation Agreement and General Release of Claims with John Scullion.
10.3 Time-Based Restricted Stock Unit Award Agreement under the 2005 Long Term Incentive Plan.
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SIGNATURES

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

Alliance Data Systems Corporation

March 30, 2009 By: Edward J. Heffernan

Name: Edward J. Heffernan
Title: President and Chief Executive Officer
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Transition Agreement with J. Michael Parks.

Separation Agreement and General Release of Claims with John
Scullion.

Time-Based Restricted Stock Unit Award Agreement under the 2005
Long Term Incentive Plan.



TRANSITION AGREEMENT

This Transition Agreement (hereinafter “Agreement”) is entered into by and between J. Michael Parks (hereinafter
“Executive”) and ADS Alliance Data Systems, Inc., a Delaware corporation with its principal place of business at 17655
Waterview Parkway, Dallas, Texas (“ADSI”).

WHEREAS, Executive served as the Chief Executive Officer (“CEO”) of ADSI’s parent company, Alliance Data Systems
Corporation (“ADSC”), from March 10, 1997 until March 1, 2009;

WHEREAS, Executive has served as Chairman of ADSC’s Board of Directors (the “Board”) since September 15, 1997;

WHEREAS, the Board desires that Executive continue to serve as Chairman of the Board and as an executive officer of ADSI
through November 30, 2010 to ensure a smooth transition in connection with and following the announcement of a new CEO (the
“Transition Period”);

WHEREAS, on November 30, 2010 (“Transition Date”), Executive’s employment as an executive officer of ADSI will end;

WHEREAS, the Board desires that Executive continue to serve as a member of the Board from the Transition Date until the
earlier of his death, resignation, removal, or until his successor is duly elected and qualified (“Board Service Period”);

WHEREAS, the Board wishes to ensure that Executive will not utilize his institutional knowledge and unique insight into the
operation of ADSC and its affiliates to compete with, solicit employees or customers of, disparage, or otherwise interfere with the
operations of ADSC after the Board Service Period;

WHEREAS, the Board believes it is in the best interests of ADSC’s stockholders to enter into this Agreement to set forth the
rights and obligations of the parties during the Transition Period, the Board Service Period and thereafter; and

WHEREAS, this Agreement shall become effective when both parties have signed this Agreement (the “Effective Date”).

NOW THEREFORE, in consideration of the premises and the covenants herein, the sufficiency of which is hereby
acknowledged, the parties agree as follows:

I. TRANSITION PERIOD

In consideration for Executive’s agreement to provide such services to ADSI during the Transition Period as agreed to by the
Executive and the Board, Executive shall be eligible to receive the following as compensation and benefits.

A. 2009 Compensation. Executive shall receive the following as compensation for 2009:
1. An annual base salary of $889,200.00, payable in bi-weekly installments, less required taxes and withholding; and

2. A target incentive compensation payment to be paid in February 2010 equal to 125% of the base salary set forth in
Article I.A.1, with 50% of such target award tied to ADSC meeting an operating cash flow target of $604,000,000 and 50%
tied to ADSC meeting a cash earnings per share target of $5.15 (as such metrics have been defined by the Board), and
calculated in accordance with the payout scales set forth on Schedule 1, less required taxes and withholding; and

3. All perquisites Executive received during 2008 as ADSC CEO; and

4. Continued eligibility to participate in all benefit plans in which Executive is eligible to participate as an executive
during 2009.

B. 2010 Compensation. During the period January 1, 2010 through the Transition Date, Executive shall receive the following
as compensation:

1. A total base salary of $842,000.00, payable in bi-weekly installments, less required taxes and withholding; and
2. All perquisites Executive received during 2008 as ADSC CEO; and

3. Continued eligibility to participate in all benefit plans in which Executive is eligible to participate as an executive
during the period of January 1, 2010 through the Transition Date.

On the Transition Date, all compensation and benefits related to Executive’s employment with ADSI under all other
agreements and arrangements, including all perquisite programs, shall cease, and no further compensation or benefits shall be due
from or paid by ADSC to Executive, except (i) as contemplated in this Agreement, (ii) pursuant to Board compensation plans
available to non-employee directors of the Board, (iii) pursuant to retirement plans not otherwise referenced in this Agreement in
which Executive is currently participating and which provide for post-retirement rights to participants, and/or (iv) as otherwise
required by law.

C. Continuation of Compensation Obligations. Should ADSI terminate Executive’s employment prior to the Transition
Date for any reason other than a breach of the Restrictive Covenants, Executive shall continue to receive the compensation and




payments contemplated in Articles I.A and I.B (“Transition Period Compensation™) as if there had been no termination of
employment. Except to the extent otherwise provided under Article [.D below, such payments shall be made on the same dates the
payments would have been made in accordance with Articles I.A and I.B, as applicable, as if there had been no termination of
employment prior to the Transition Date.

D. Section 409A Compliance.

1. Notwithstanding the foregoing, to the extent that the total amount of that part of the Transition Period Compensation
that is provided by Articles I.A.1 and I.B.1 that becomes payable pursuant to Article I.C and that is not treated as a short-term
deferral (as defined in Treas. Reg. § 1.409A-1(b)(4)) exceeds the involuntary separation pay safe harbor limit under Treas.
Reg. § 1.409A-1(b)(9)(iii)(A), such amount will not be paid before the earlier of (1) the date that is six months after
Executive’s termination of employment (as defined as a “separation from service” in Treas. Reg. § 1.409A-1(h)(1)), or (2) the
date of Executive’s death. Any amount of Transition Period Compensation to which Executive would otherwise be entitled
during such non-payment period will be accumulated and paid to Executive on the first day of the seventh month following
such termination of Executive’s employment, or if earlier, within 30 days of the date of Executive’s death to his surviving
spouse (or to Executive’s estate if Executive’s spouse does not survive him).

2. Article I.C and this Agreement will be administered and interpreted to maximize the short-term deferral exception to
Section 409A of the Internal Revenue Code, and Executive is not permitted to designate, directly or indirectly, the taxable
year of any payment made under this Agreement. The right to a series of installment payments under this Agreement will be
treated as a right to a series of separate payments. Any installment payment under this Agreement that is payable during the
short-term deferral period (as defined in Treas. Reg. § 1.409A-1(b)(4)) will be treated as a short-term deferral and not
aggregated with other plans or payments. Installment payments that do not qualify as short-term deferrals will, to the
maximum extent possible, be deemed to satisfy the involuntary separation pay safe harbor under Treas. Reg. § 1.409A-1(b)(9)
(iii)(A) and will be treated as a separate payment and not be aggregated with any other payment. Payments that do not satisfy
the short-term deferral exception or the involuntary separation pay safe harbor may be delayed only as permitted under
Section 409A of the Internal Revenue Code and the regulations thereunder.

E. Other Rights, Compensation and Benefits. Except as otherwise provided herein, Executive will be entitled to any other
rights, compensation, and benefits as may be due to Executive in accordance with the terms and provisions of any agreements,
plans, or programs of either or both of ADSC and ADSI.

II. HEALTH BENEFITS AND EXISTING EQUITY

A. Health, Prescription Drug, Vision and Dental Insurance Benefits after Transition Date. It is the intention of the
Parties to ensure that each of Executive and his spouse are provided the same or substantially the same health, prescription drug,
vision and dental insurance coverage as they are receiving as of the Transition Date (or the date of termination of Executive’s
employment with ADSI, if earlier) (“Insurance Coverage”) during the Transition Period and until each of Executive and his wife
each becomes eligible for Medicare benefits (or, if earlier, dies) ( together, the “Insurance Continuation Period”) (regardless of
whether Executive’s employment with ADSI terminates and/or the reason for termination). Therefore, during the Insurance
Continuation Period, ADSI shall:

1. provide Executive and his wife, at no cost to them, retiree medical coverage pursuant to an ADSI plan with the same
or substantially the same coverages as the Insurance Coverage, but only to the extent that providing such retiree medical
coverage is permitted by the terms of an ADSI plan and will not result in taxable income to Executive; OR

2. reimburse Executive for his out-of-pocket cost to obtain the Insurance Coverage from one or more health insurance
carriers mutually acceptable to the parties, such reimbursement to be made within thirty (30) days of receipt by ADSI of
reasonably acceptable documentation of such cost as incurred; provided that, ADSI and Executive may agree that all or part of
the first eighteen (18) months of such reimbursement obligation will be satisfied by ADSI continuing the Insurance Coverage
through the Consolidated Omnibus Budget Reconciliation Act (COBRA). The amount of premium costs reimbursed during
any taxable year during the Insurance Continuation Period may not affect the amount of premium costs reimbursed during any
other taxable year during the Insurance Continuation Period. To the extent the Executive’s right to reimbursement hereunder is
determined to be subject to Section 409A of the Internal Revenue Code as nonqualified deferred compensation, such right is
not subject to liquidation or exchange for other benefits.

B. Time-Based Restricted Stock (“TBRS”) and Time-Based Restricted Stock Units (“TBRSU”). ADSC agrees that any
TBRS and TBRSU that are scheduled to vest prior to March 31, 2012 shall continue to vest and be paid on the existing schedule
through March 31, 2012. Any TBRS and TBRSU granted prior to March 31, 2009 that are unvested as of March 31, 2012 shall be
forfeited.

PBRS or PBRSU for which performance restrictions are scheduled to lapse prior to March 31, 2012 shall continue to vest and be
paid on the existing schedule through March 31, 2012. Any PBRS or PBRSU for which performance restrictions have not been met
as of March 31, 2012 shall be forfeited.

D. Stock Options. Executive’s options to acquire shares of ADSC common stock (“Options”) that are or shall become vested
on or prior to the Transition Date shall be exercisable until the later of March 31, 2012 or the date following completion of the
Board Service Period as specified in the Amended and Restated Alliance Data Systems Corporation and its Subsidiaries Stock



Option and Restricted Stock Plan, the Alliance Data Systems Corporation 2003 Long Term Incentive Plan, or the Alliance Data
Systems Corporation 2005 Long-Term Incentive Plan, whichever is applicable to particular Options (collectively, the “LTI Plans™),
but in no event shall any Option be exercisable following the expiration of ten (10) years from the date on which the applicable
award was granted. Any Options that are unvested as of the Transition Date shall be forfeited.

ITII. BOARD SERVICE PERIOD

Beginning in June 2011, Executive shall be entitled to receive compensation as a non-employee director of the Board, as
determined from time to time by the Board. Nothing contained in this Agreement shall be construed as having granted Executive a
right to serve as a member of the Board, and such service may be terminated at any time prior to or during the Board Service
Period, if any, as provided in ADSC’s Certificate of Incorporation and Bylaws. Except as set forth in the first sentence of this
Article III, none of the payments contemplated in this Agreement are contingent on Executive remaining or serving as a member of
the Board.

IV. RESTRICTIVE COVENANTS PAYMENTS
In exchange for the agreements and promises made by Executive in Article V, ADSC agrees to provide Executive:

A. Cash Consideration. Executive shall be eligible to receive a target cash payment to be paid in February 2011 of
$877,500.00, with 50% of such target award tied to an operating cash flow target and 50% tied to a cash earnings per share target,
each to be defined and established by the Board (or the Compensation Committee thereof) for the Chief Executive Officer and
executive committee of management of ADSC for the year 2010 and calculated in accordance with the payout scales set forth on
Schedule 1, less required withholdings.

B. Equity Consideration. ADSC shall grant to Executive 52,000 TBRSU on March 27, 2009. 26,000 of such TBRSU shall
vest and be paid on March 1, 2011 and 26,000 shall vest and be paid on March 1, 2012.

Collectively, the payments and awards made to Executive pursuant to this Article IV shall be referred to herein as the
“Restrictive Covenants Payments”.

V. RESTRICTIVE COVENANTS

A. Restrictive Covenants. Notwithstanding any other provision contained in this Agreement, Executive acknowledges and
agrees that he shall continue to be bound by the post-employment restrictions in any confidentiality, non-solicitation, and/or non-
competition agreements (collectively, the “Confidentiality Agreements”) signed by Executive, which the parties agree are
incorporated herein by reference, with the understanding that nothing contained in the Confidentiality Agreements shall limit the
scope of this Article V:

1. Confidentiality and Nondisclosure. Executive agrees that, during the course of Executive’s employment with
Alliance Data and because Executive’s position provides him unique insight into the operation of ADSC and its affiliates,
Executive has access to certain general and specific information which is confidential and proprietary to Alliance Data and/or
its affiliates (hereinafter “Confidential Information”). Executive agrees that all such Confidential Information is the exclusive
property of Alliance Data. Executive promises and agrees that Executive will not disclose any Confidential Information to any
other person or entity unless required by law. Executive further agrees not to use such Confidential Information for any
personal or business purpose. Alliance Data acknowledges that information which is generally known by the public is not
Confidential Information. Executive further agrees that he is, and will continue to be bound by any and all confidentiality and
non-disclosure policies of Alliance Data. Executive further covenants and agrees that Executive will not take, following the
end of Executive’s employment with Alliance Data or any of its affiliates, any document, papers or materials in any form
(including without limitation originals or copies, printed or in electronic form) in Executive’s possession or control containing
any Confidential Information and that Executive will surrender all such material upon the end of the Board Service Period.

2. Non-Compete. For a period of four (4) years following the later of the Transition Date and the completion of the
Board Service Period (the “Restrictive Covenants Period”), the Executive shall not, within the United States, directly or
indirectly, either alone or in conjunction with another person, in any manner, own, manage, operate, control, be employed by,
perform services for, consult with, solicit business for, participate in, do business with or otherwise be connected with the
ownership, management, operation or control of any business that is materially similar to or competitive with ADSC or its
affiliates; and

3. Non-Solicitation. During the Restrictive Covenants Period, Executive shall not, directly or indirectly, alone or in
conjunction with another person in any manner:

(a) solicit or encourage any officer or employee of ADSI to leave the employment of ADSI or to otherwise interfere with
a subsisting relationship with or commitment to ADSI;

(b) hire any officer or employee who has left the employment of ADSI within six (6) months of the termination of such
officer’s or associate’s employment with ADSI;

(c) solicit or encourage any independent contractors, suppliers or referral sources performing services for ADSI to cease
or modify such performances or to otherwise harm their relationship with or commitment to ADSI; or



(d) solicit, induce or attempt to induce any customer, collector, sponsor or supplier of ADSI to cease doing business in
whole or in part with ADSI or do business with any other person, firm, partnership, corporation or other entity which performs
or may perform services materially similar to or competitive with those provided by ADSI.

B. Non-Disparagement. Executive agrees that during, from and after the Restrictive Covenants Period, Executive will not
make or publish any statement, written or oral, disparaging the reputation of ADSI, any of its present or future employees, officers,
shareholders, subsidiaries or affiliates, or any of ADSI’s respective businesses or products, unless such statements are made
truthfully in response to a subpoena or other legal process. Executive further agrees not to initiate contact with the press or respond
to press inquiries about Executive’s separation from ADSI without the prior agreement of ADSI; and ADSI agrees not to initiate
contact with the press or respond to press inquiries about Executive’s separation from ADSI without the prior agreement of
Executive except as may be required by applicable Securities and Exchange Commission or stock exchange rules or regulations, or
as the result of any other legal or regulatory standard. ADSC shall further cause its Executive Committee and the Board to not, at
any time in the future, make or publish any statement, written or oral, disparaging the reputation of Executive, unless such
statements are made truthfully in response to a subpoena or other legal process.

C. Protection of Confidential Information and Intellectual Property. Executive agrees that, during the course of
Executive’s employment with ADSI, Executive has had access to certain general and specific information which is confidential and
proprietary to ADSI and/or its affiliates (hereinafter “Confidential Information™). Executive agrees that all such Confidential
Information described in this Agreement is the exclusive property of ADSI. Executive promises and agrees that Executive will not
disclose any Confidential Information to any other person or entity unless required by law. Executive further agrees not to use such
Confidential Information for any personal or business purpose. ADSI acknowledges that information which is generally known is
not Confidential Information.

Executive further covenants and agrees that Executive will not take, following the end of Executive’s employment with ADSI
or any of its affiliates, any document, papers or materials in any form (including without limitation originals or copies, printed or in
electronic form) in Executive’s possession or control containing any Confidential Information and that Executive will surrender all
such material upon the Transition Date.

D. No Contest. In consideration for the Restrictive Covenants Payments, Executive waives and releases any claim that the
covenants in Article V.A., V.B., and V.C. (the "Restrictive Covenants') are unenforceable as written and agrees not to sue, cause or
permit another person to sue for his benefit, or otherwise pursue a claim that the Restrictive Covenants are not enforceable as
written. The post-employment restrictions in the Confidentiality Agreements and the LTI Plans shall survive any revocation of this
Agreement by Executive. Notwithstanding anything herein to the contrary, this Agreement shall be read so as to supplement the
Confidentiality Agreements and LTI Plans and not to replace or eliminate them.

E. Injunctive Relief. Executive agrees that a violation of the Restrictive Covenants would cause irreparable harm to ADSI
that cannot be fully and effectively remedied through monetary damages or compensation. Therefore, Executive agrees that in
addition to, and not in lieu of, any damages which ADSI may be entitled to as a legal remedy, ADSI shall also be entitled to such
injunctive relief (temporary, preliminary, permanent or otherwise) as is needed to prevent further violations of this Agreement and
to return the parties to the status quo prior to such violation where possible, and ADSI shall be entitled to specific enforcement of
this Agreement. Executive further agrees that ADSI’s recoverable remedies for a violation of Article V of this Agreement shall
include attorneys’ fees, court costs and expenses incurred by ADSI in the enforcement of this Article.

F. Clawback. Executive’s agreement to comply with all of the Restrictive Covenants and agreement to waive any contest to
the enforceability of the Restrictive Covenants as written, and ADSI’s agreement to make Restrictive Covenants Payments to
Executive are mutually dependent obligations. Accordingly, in the event that any portion of the Restrictive Covenants deemed
material by Alliance Data is challenged by Executive and found to be unenforceable, and if Executive has received the Restrictive
Covenants Payments, including, without limitation, any payment made in the form of ADSC TBRSU described in Article IV.B,
whether previously paid or to be paid, such payments shall be immediately forfeited and revert to ADSI and Executive shall be
required to immediately return the Restrictive Covenants Payments to Alliance Data (less any taxes paid thereon by Executive).

G. Cessation of Company Obligatiens. In the event of a material breach of the Restrictive Covenants by Executive, as
reasonably determined by ADSI, any and all ongoing obligations of ADSI to provide the Transition Period Compensation and the
Restrictive Covenants Payments shall immediately cease. Notwithstanding the foregoing, the Executive shall not be deemed to
have materially breached the Restrictive Covenants unless and until there has been delivered to the Executive a copy of a Board
resolution approved by not less than three-quarters of the Board then in office at a meeting of the Board called and held for such
purpose (after reasonable notice to the Executive and an opportunity for the Executive, together with his counsel, to be heard before
the Board), finding that Executive materially breached the Agreement and specifying the particulars of the material breach in detail.
Executive may, by written request to ADSI’s General Counsel with appropriate supporting documentation, request a determination
that certain proposed activities by Executive will not be deemed by ADSI to be a material breach of the Restrictive Covenants.
ADSI shall respond to any such request within fifteen (15) business days or such request shall be deemed to have been approved by
ADSI.

The clawback pursuant to Article V.F. and the cessation of ADSI’s obligations pursuant to Article V.G. shall have no impact
on Executive’s continuing rights and obligations under this Agreement, the LTT Plans or the Confidentiality Agreements.

VI. MISCELLANEOUS



A. Other Agreements. The parties agree that the Change in Control Severance Protection Agreement entered into by and
between ADSI and Executive on September 25, 2003, as amended by the Joint Amendment to Agreements Providing for
Compensation or Benefits upon Involuntary Severance from Employment (as amended, the “Change in Control Agreement”),
shall remain in full force and effect through the Transition Date. The parties further agree that the Indemnification Agreement
entered into by and between Executive and ADSC dated as of June 10, 2003 and any agreements entered into by and between
Executive and ADSI pursuant to the LTI Plans, shall continue in full force and effect pursuant to the terms thereof. The parties also
agree that the Offer Letter dated February 19, 1997 shall terminate on the Effective Date and be of no further force and effect.

B. No Assignment. Executive hereby represents and warrants that Executive has not assigned or otherwise transferred to any
other person or entity any interest in any claim, demand, action and/or cause of action Executive has, or may have, or may claim to
have against any ADSI, ADSC, each of their predecessors, successors, parent entities, subsidiaries, related or affiliated companies,
and each of their attorneys, officers, directors, employees, former employees, agents, insurers, and assigns (collectively the “ADSI
Parties”). Executive agrees to indemnify and hold harmless all of the ADSI Parties from any and all injuries, harm, damages, costs,
losses, expenses and/or liability, including reasonable attorneys’ fees and court costs, incurred as a result of any claims or demands
which may hereafter be asserted against any such ADSI Parties by, through, or by virtue of an assignment or other transfer by
Executive.

C. Contractual Agreement; Governing L.aw. The parties agree that the terms of this Agreement are contractual in nature
and not merely recitals and shall be governed and construed, as applicable, in accordance with the laws of the State of Texas. The
parties further agree that should any part of this Agreement be declared or determined by a court of competent jurisdiction to be
illegal, invalid or unenforceable, the parties intend the legality, validity and enforceability of the remaining parts shall not be
affected thereby, and the said illegal, invalid or unenforceable part shall be deemed not to be part of this Agreement. The venue to
decide any disputes arising under this Agreement shall be in Dallas County, Texas, and Executive waives any and all objections to
the exercise of jurisdiction over him by such courts.

D. Successors. This Agreement shall be binding upon and the benefits shall inure to Executive and Executive’s heirs, and to
ADSC, ADSI and their respective successors and assigns.

E. Waivers. No waiver of any of the terms of this Agreement shall be valid unless in writing and signed by the party to this
Agreement against whom such waiver is sought to be enforced. The waiver by any party hereto of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent breach by any party, nor shall any waiver operate or be construed as
a rescission of this Agreement.

F. Notices. All notices, requests, consents, and other communications under this Agreement shall be in writing and shall be
deemed to have been delivered on the date personally delivered or on the date deposited in a receptacle maintained by the United
States Postal Service for such purpose, postage prepaid, by certified mail, return receipt requested, and addressed as follows:

If to ADSC:

Alliance Data Systems Corporation
17655 Waterview Parkway

Dallas, Texas 75252

Attn: General Counsel

If to ADSI:

ADS Alliance Data Systems, Inc.
17655 Waterview Parkway
Dallas, Texas 75252

Attn: General Counsel

If to Executive: at the address last set forth in the records of ADSI with a copy to:

Wick Phillips, LLP
2100 Ross Avenue
Suite 950

Dallas, Texas 75201
Attn: Andrew Gould

Either party hereto may designate a different address by providing written notice of such new address to the other party
hereto.

G. Entire Agreement. Executive agrees that in executing this Agreement, Executive does not rely and has not relied on any
document, representation or statement, whether written or oral, other than those specifically set forth in this Agreement and in any
applicable ADSI benefit plans including the Alliance Data Systems 401(k) and Retirement Savings Plan and the Amended and
Restated Alliance Data Systems Corporation Executive Deferred Compensation Plan and any applicable LTI Plan. Except where
otherwise expressly provided for herein and in such benefit plans and LTI Plans, the parties agree that this Agreement and any
attachments, schedules, or exhibits hereto constitute the entire agreement between the parties, supersede any and all prior
agreements or understandings, written or oral, pertaining to the subject matter of this Agreement, and contain all the covenants and
agreements in any manner whatsoever between the parties with respect to such matters. No oral understandings, statements,



promises or inducements contrary to the terms of this Agreement exist. This Agreement cannot be changed or terminated orally, but
may be changed only through written addendum executed by both parties.

H. Mutual Drafting. The wording in this Agreement was reviewed and accepted by both parties after reasonable time to
review with legal counsel, and neither party shall be entitled to have any wording of this Agreement construed against the other
party as the drafter of the Agreement in the event of any dispute in connection with this Agreement.

I. Understanding of Agreement. Executive declares that the terms of this Agreement have been completely read, are fully
understood, and are voluntarily accepted, after complete consideration of all facts and Executive’s legal rights, of which Executive
has been fully advised by Executive’s attorneys.

J. Taxes. Executive shall be responsible for the payment of any and all required federal, state, or local taxes incurred, or to be
incurred, in connection with any amounts payable, or benefits provided, to Executive under this Agreement. Notwithstanding any
other provision herein contained, ADSI may withhold from amounts payable under this Agreement all federal, state, and local taxes
that are required to be withheld by applicable laws and regulations with respect to any amounts payable, or benefits provided to,
Executive under this Agreement and report on any applicable federal, state, or local tax reporting form any income to Executive
determined by ADSI as resulting from such amounts payable or benefits provided hereunder.

K. Counterparts. This Agreement may be executed in multiple counterparts each of which shall be deemed to be one and the
same instrument. Each party hereto confirms that any facsimile copy of such party’s executed counterpart of this Agreement shall
be deemed to be an executed original thereof.

L. Attorneys Fees. The Company agrees that, no later than thirty (30) days following ADSI’s receipt of documentation
thereof, ADSI will reimburse Executive for the reasonable attorneys’ fees (not to exceed $2,500) actually paid by Executive in
connection with the preparation and negotiation of this Agreement.

IN WITNESS WHEREQOF, the parties have executed this Agreement as of March 27, 20009, as follows:
J. Michael Parks

/s/ J. Michael Parks
Executive Signature

ADS Alliance Data Systems, Inc.

By: /s/ Alan M. Utay,
Its: Executive Vice President, Chief
Administrative Officer and General Counsel

Alliance Data Systems Corporation

By: /s/ Alan M. Utay
Its: Executive Vice President, Chief
Administrative Officer and General Counsel

SCHEDULE 1
2009 INCENTIVE COMPENSATION PAYOUT SCALES

Operating Cash Flow & Revenue

Payout Scale Cash EPS Payout Scale

% of Objective(s) Achieved % Payout % of Objective(s) Achieved % Payout
79.00% 0.0% 85.00% 0.0%
80.00% 25.0% Threshold 86.00% 50.0% Threshold
81.00% 29.0% 87.00% 54.0%
82.00% 33.0% 88.00% 58.0%
83.00% 37.0% 89.00% 61.5%
84.00% 41.0% 90.00% 65.5%
85.00% 45.0% 91.00% 69.0%
86.00% 49.0% 92.00% 73.0%
87.00% 53.0% 93.00% 77.0%
88.00% 57.0% 94.00% 81.0%
89.00% 61.0% 95.00% 85.0%
90.00% 65.0% 96.00% 88.0%
91.00% 68.5% 97.00% 91.0%
92.00% 72.0% 98.00% 94.0%
93.00% 75.5% 99.00% 97.0%
94.00% 79.0% 100.00% 100.0% Target
95.00% 82.5% 101.00% 105.0%
96.00% 86.0% 102.00% 110.0%
97.00% 89.5% 103.00% 115.0%

98.00% 93.0% 104.00% 120.0%



99.00%

100.00%
101.00%
102.00%
103.00%
104.00%
105.00%
106.00%
107.00%
108.00%
109.00%
110.00%
111.00%
112.00%
113.00%
114.00%
115.00%
116.00%
117.00%
118.00%
119.00%
120.00%

96.5%
100.0%
105.0%
110.0%
115.0%
120.0%
125.0%
130.0%
135.0%
140.0%
145.0%
150.0%
155.0%
160.0%
165.0%
170.0%
175.0%
180.0%
185.0%
190.0%
195.0%
200.0%

Target

Cap

105.00%
106.00%
107.00%
108.00%
109.00%
110.00%
111.00%
112.00%
113.00%
114.00%
115.00%
116.00%
117.00%
118.00%
119.00%
120.00%

125.0%
130.0%
135.0%
140.0%
145.0%
150.0%
155.0%
160.0%
165.0%
170.0%
175.0%
180.0%
185.0%
190.0%
195.0%
200.0%

Cap



SEPARATION AGREEMENT AND GENERAL REI FASE OF CLAIMS

This Separation Agreement and General Release of Claims (hereinafter “Agreement”) is entered into by and between John
Scullion of ___ (hereinafter “Executive”) and LoyaltyOne, Inc., a Canadian corporation with its principal place of business at 438
University Ave. Suite 600, Toronto, Ontario M5G 2L.1 Canada (individually “LoyaltyOne Canada”), Alliance Data Systems
Corporation, a United States corporation with its principal place of business at 17655 Waterview Parkway, Dallas, Texas, and
parent company to LoyaltyOne Canada (individually “ADSC”) together with their parents, affiliates and subsidiaries (hereinafter
collectively “LoyaltyOne”).

WHEREAS, Executive has been continuously employed by LoyaltyOne Canada since 1993 in various capacities and under
various corporate names; and

WHEREAS, included in the various capacities Executive has served is an expatriate assignment with ADSC (“Expatriate
Assignment”) pursuant to a Secondment Agreement between LoyaltyOne Canada and ADSC, which assignment ended on
February 25, 2009; and

WHEREAS, Executive received notice of his termination as required under Canadian law, and effective May 1, 2009
(“Termination Date”), Executive’s employment terminated, and all of Executive’s duties will cease; and

WHEREAS, Executive agrees to include ADSC in this Agreement to ensure all aspects of his relationship with ADSC arising
from the Expatriate Assignment are addressed and resolved; and

WHEREAS, Executive and LoyaltyOne desire to compromise, settle and forever resolve and dispose of all differences and
potential claims and controversies between them and to insure that certain post-employment Protective Covenants (defined below)
are honored; and

WHEREAS, this Agreement shall become effective following the expiration of the Revocation Period (as defined below) (the
“Effective Date”).

NOW, THEREFORE, in consideration of the foregoing promises and other good and sufficient consideration contained
hereinafter, the parties agree as follows:

I. SEVERANCE PAYMENTS

Executive shall be paid an amount in severance that, in conjunction with the other benefits described in this Agreement, is
intended to satisfy applicable statutory requirements as well as provide consideration for this Agreement. The Severance Payments
described below collectively supersede any and all other entitlements under law or that may be described in any and all other
agreements executed prior to this date between Executive and LoyaltyOne as it relates to an amount due and owing upon
termination, including but not limited to statutory or common law notice and severance and any amount associated with post-
termination restrictions.

A. Release Payment. Twenty (20) weeks of Executive’s current base salary in CDN dollars (less applicable taxes and
withholdings) paid to Executive upon the later of the expiration of the Revocation Period referred to in Article III (F) or the
Termination Date in consideration of the release and waiver of claims provided for in Article III and Executive’s agreement not to
contest the Protective Covenants in Article IV (the “Release Payment”) and inclusive of statutory severance. Such payment will be
payable in ten (10) bi-weekly installment payments on regular payroll dates commencing on the first payroll date after the
expiration of the later of the Revocation Period or the Termination Date;

B. Protective Covenants Payment. Eighty-four (84) weeks of Executive’s current base salary in CDN dollars (less applicable
taxes and withholdings) paid in consideration of the agreements and promises made by Executive in Article IV (the “Protective
Covenants Payment”). Such payments will be payable in forty-two (42) bi-weekly installment payments on regular payroll dates
commencing on the first payroll date after the Release Payment has been paid in full.

Collectively, the one hundred and four (104) week period comprised of the twenty (20) week period during which the Release
Payment is made and the eighty-four (84) week period during which the Protective Covenants Payment is made are referred to
herein as the “Severance Period”.

C. Additional Incentive Compensation. In further consideration for Executive entering into this Agreement, LoyaltyOne
agrees to pay to Executive two (2) times Executive’s target incentive compensation equal to 125% of his 2008 base salary (the
“Additional IC”). The Additional IC shall be paid bi-weekly in forty-two (42) bi-weekly installment payments on regular payroll
dates commencing on the first payroll cycle after the Release Payment has been paid in full.

Executive agrees that if Executive is rehired in an officer role by LoyaltyOne prior to the expiration of the Severance Period
or prior to the payment of any payment under Article I (B) and (C) hereunder being made to Executive, all payments scheduled to
be paid to Executive under this Agreement under Article I (B) and (C) shall cease as of the rehire date. The Release Payments shall
continue to be made regardless of the date of rehire, unless rehire occurs prior to the expiration of the Revocation Period.

II. BENEFITS



A. Payment of Wages and Paid Time Off. I.oyaltyOne represents, and Executive agrees that as of the Effective Date,
LoyaltyOne has paid to Executive in full all wages or other compensation, all accrued and unused vacation and all un-reimbursed
business expenses for the period through and including the Termination Date. LoyaltyOne and Executive further agree that as of the
Termination Date, Executive will not accrue any further vacation time or pay or other benefits for which Executive was eligible or
previously entitled, except for those benefits expressly continued as set forth in this Agreement.

B. Continuation of Benefits. Commencing on the Termination Date, LoyaltyOne agrees to further continue Executive’s
health insurance benefits through the end of the Severance Period or until he is re-employed in a full-time capacity with benefits
comparable to those in which Executive participates as of the date hereof (“Health Insurance Benefit Continuation”).
LoyaltyOne and Executive shall pay their respective share of the premiums for the health insurance coverage selected by, and in
effect for, Executive as of February 25, 2009 during the Health Insurance Benefit Continuation period. After the expiration of the
Health Insurance Benefit Continuation period, LoyaltyOne will no longer provide health insurance benefits, including executive
benefits for Executive.

C. Taxes. Due to Executive’s Expatriate Assignment, for such tax years for which Executive is required to equalize tax
responsibility between the United States and Canada arising from the Expatriate Assignment, ADSC and LoyaltyOne Canada agree
to continue providing tax equalization services to Executive as previously agreed under the Secondment Agreement and the terms
of Executive’s Expatriate Assignment with ADSC. Such services include providing tax preparation services with an accounting
firm of ADSC'’s choice for the purpose of equalizing Executive’s tax responsibility between the United States and Canada.
Executive agrees to continue to abide by the tax equalization policy and procedure previously provided to him during his Expatriate
Assignment. Executive agrees that any amount in tax that may be due to be paid by him as a result of the equalization process will
be paid promptly to LoyaltyOne Canada, and that any delay in reimbursement of more than 30 days will allow LoyaltyOne Canada
to deduct the amounts owed under the tax equalization policy from the next regular severance payment that is due to be paid to
Executive, until such obligation is satisfied. Additionally, Executive agrees that all foreign tax credits that arise from the Expatriate
Assignment and as a result of the tax equalization exercise will belong to ADSC for its use in addressing the United States portion
of the tax requirement.

D. Equity.

1. Stock Options.

a. Vested. Executive acknowledges and agrees that Executive’s options to acquire shares of ADSC common stock
(“Options™) which are or shall become vested on or prior to the Termination Date shall be exercisable until October 31, 2010.

b. Unvested. Executive acknowledges that any Options which have not vested as of the Termination Date but which will
vest between the Termination Date and October 31, 2010 shall vest on the date such unvested Option is scheduled to vest during
such period and be exercisable until October 31, 2010.

and agrees that the TBRS and TBRSU identified by Fidelity as RSU053YGC2 granted on 2/21/2007 and TBRSUCAO08 granted on
4/28/2008 which are unvested as of the Termination Date shall continue to vest during the Severance Period.

3. Performance-Based Restricted Stock Units. Executive acknowledges and agrees that any performance-based restricted
stock units for which performance restrictions have not been met as of the Termination Date shall be forfeited.

E. Special Retention Award. Alliance Data agrees that the 6,698 restricted stock units of the Special Retention Award
identified by Fidelity as RSUO7PBSA granted on 2/21/07 and outstanding as of the Termination Date will vest on February 21,
2010. However, Executive acknowledges and agrees that the cash portion of the Special Retention Award in the amount of
$431,250.00 scheduled to be paid on February 13, 2010, shall be forfeited.

F. Stock Transactions. Executive acknowledges and agrees that because of his status as a Section 16 officer of ADSC, he is
required for a period of six (6) months after he was no longer deemed to be a Section 16 officer to file Securities and Exchange
Commission (“SEC”) Forms 4 and 5 to report stock transactions related to ADSC, including, but not limited to, sales and purchases
of ADSC common stock and derivative securities, and the exercise of employee stock options (“Stock Transactions”). Therefore,
to enable timely filing of these forms with the SEC, which ADSC does on Executive’s behalf, and also to enable ADSC to prepare
and make other disclosures to the SEC related to Executive’s Stock Transactions, for a period of fourteen (14) months from
March 1, 2009, which is the date Executive was no longer deemed to be a Section 16 officer, Executive agrees to report any such
Stock Transaction made by him to Alan M. Utay, ADSC’s General Counsel, as soon as possible, but no later than 12:00 Noon
Central Time on the day following the day such Stock Transaction is executed, or provide a legal opinion that such Stock
Transaction is not a reportable event requiring the filing of a Form 4 or 5 or other disclosure. Executive agrees to execute and
forward to ADSC the No Filing Due Statement attached hereto as Exhibit B, or to provide to ADSC all necessary details to file a
Form 5, for receipt no later than January 11, 2010.

G. Termination of Other Agreements. The parties agree that as of the Termination Date, the Change in Control Severance
Protection Agreement entered into by and between ADS Alliance Data Systems, Inc. (“Alliance Data”) and Executive on
September 25, 2003, as amended by the Joint Amendment to Agreements Providing for Compensation or Benefits upon
Involuntary Severance from Employment (as amended, the “Change in Control Agreement”) and the Offer Letter Dated
September 7, 1993 as amended by the Joint Amendment to Agreements Providing for Compensation or Benefits upon Involuntary



Severance from Employment, shall terminate and be of no further force and effect (together with the Change in Control Agreement,
the “Executive Agreements”).

ITII. COVENANT NOT TO SUE AND RELEASE OF CLAIMS

A. Covenant Not to Sue. Executive agrees not to file any charges, claims, suits, or complaints against LoyaltyOne with any
federal, state, provincial or local governmental agency, or in any court of law, with respect to any aspect of his Expatriate
Assignment with ADSC, and his employment with, or separation of employment from, LoyaltyOne, with respect to any matters
whatsoever, which occurred prior to or on the Termination Date, whether known or unknown to Executive at the time of execution
of this Agreement, with the exceptions of: (a) any claims the law precludes him from waiving by agreement, including an action
challenging the validity of Executive’s release of claims under the Age Discrimination in Employment Act, 29 U.S.C. §621, et seq.
(“ADEA”); (b) any claim that LoyaltyOne breached its commitments under this Agreement; (c) any claims with respect to any
vested right Executive may have under any employee pension or welfare benefit plan of LoyaltyOne, or (d) any rights Executive
has to indemnification under the bylaws or articles of LoyaltyOne existing as of the Effective Date or by contract. Items (b), (c),
and (d) immediately above shall be excepted from the release in Article III (B) below.

B. Release of Claims. Executive acquits, releases and forever discharges ADSC, LoyaltyOne Canada, and its predecessors,
successors, parent entities, subsidiaries, affiliates, or related companies, its and their attorneys, officers, directors, employees,
former employees, agents, insurers, and assigns (collectively the “Released Parties”), jointly and severally, from all, and in all
manner of, actions and causes of action, suits, debts, claims and demands whatsoever, in law or in equity, which he ever had, may
now have or may hereafter have with respect to any aspect of his Expatriate Assignment with ADSC, and his employment with, or
separation of employment from, LoyaltyOne Canada, and with respect to any other matter whatsoever. This release includes, but is
not limited to, claims relating to or arising out of the Sarbanes-Oxley Act; any claims alleging retaliation and/or whistleblower
claims; any and all claims relative to agreements to sponsor for immigrant or non-immigrant positions; any claims for unpaid or
withheld wages, the Executive Agreements, severance pay, benefits, incentive compensation, stock options, restricted stock units,
restricted stock awards, special awards, commissions and/or other compensation of any kind; or any other claim, regardless of the
forum in which it might be brought, if any, which Executive has, might have, or might claim to have against the Released Parties,
or any of them individually, for any and all injuries, harm, damages, penalties, costs, losses, expenses, attorneys’ fees, and/or
liability or other detriment, if any, whenever incurred, or suffered by Executive as a result of any and all acts, omissions, or events
by the Released Parties, collectively or individually, through the date Executive executes this Agreement. It is expressly agreed and
understood by Executive that this Agreement and General Release includes, without limitation, any and all claims, actions,
demands, and causes of action, if any, arising from or in any way connected with the Expatriate Assignment with ADSC, and the
employment relationship between Executive and LoyaltyOne Canada and the termination thereof, including any claim of
discrimination, retaliation, harassment, failure to accommodate, wrongful termination, breach of contract, negligence, libel, slander,
wrongful discharge, promissory estoppel, tortious conduct, bonus claims of any nature and kind whatsoever, any vacation pay
entitlement claims, and demands for damages, including any disability claims, loss of benefit claims, indemnity, costs, interest, loss
or injury of every nature and kind whatsoever and howsoever arising, and/or any claims that this Agreement was procured by fraud
or signed under duress or coercion so as to make the Agreement not binding, including all claims that were or could have been
brought by Executive. Furthermore, Executive asserts that he has been paid all wages as required by law; he does not have a
workplace injury or workers compensation claim pending and has not suffered any injury that could be the basis for such claim;
and he has been given the required amount of notice under Ontario law prior to his being terminated.

C. Laws Included in Release. Executive agrees that, subject to the exceptions set forth in Article ITI (A) of this Agreement,
his covenants and releases, as set forth in this Agreement, include a waiver of any and all rights or remedies which he ever had,
may now have, or may hereafter have against LoyaltyOne, in tort or in contract, or under any present or future federal, province,
local or other statute or law, including, but not limited to, the following Canadian laws: the statutory and common law of Ontario,
Canada; the Ontario Employment Standards Act; Human Rights Code; Labor Relations Act; and any successor legislation. The
Executive further confirms that he has considered whether he has any possible claim against LoyaltyOne in respect of the Ontario
Human Rights Code, and confirms that he either has no such claim or that this Agreement expressly compensates him for any such
claim and that he will seek no further right or remedy in respect of any possible claim. In addition, Executive agrees that, subject to
the exceptions set forth in Article III (A) of this Agreement, his covenants and releases, as set forth in this Agreement, include a
waiver of any and all rights or remedies which he ever had, may now have, or may hereafter have against LoyaltyOne, in tort or in
contract, or under any present or future federal, state, local or other statute or law, including, but not limited to, the following
United States and State of Texas laws: statutory or common laws of the State of Texas, or any political subdivision of the State of
Texas; the Texas and United States Constitutions; the Texas Payday Law; the Texas Commission on Human Rights Act; the
National Labor Relations Act, 29 U.S.C. §151, et seq.; Title VII of the 1964 Civil Rights Act, 42 U.S.C. §2000e, et seq.; the 1866
Civil Rights Act, 42 U.S.C. §1981; the Civil Rights Act of 1991, P.L.. 102-166; the Americans With Disabilities Act, 42 U.S.C.
812101, et seq.; the Occupational Safety & Health Act of 1970, 29 U.S.C. §553, et seq.; the Fair Labor Standards Act of 1938, 29
U.S.C. 8201, et seq.; the Family & Medical Leave Act of 1993, 29 U.S.C. §2601, et seq.; the ADEA and the Older Workers Benefit
Protection Act, 29 U.S.C. §621, et seq., 29 U.S.C. 8621, et seq.; the Equal Pay Act, 29 U.S.C. §206(d); the Employee Retirement
Income Security Act of 1974, 29 U.S.C., §1001, et seq.; Texas’s Workers’ Compensation Law; the Immigration Reform Control
Act; the Occupational Safety and Health Act; the Worker Adjustment and Retraining Notification Act; the Consolidated Omnibus
Budget Reconciliation Act of 1986, 29 U.S.C. §1161, et seq.; any and all Texas common law claims, including, but not limited to,
any violation of Texas public policy, invasion of privacy, breach of contract and promissory estoppel.

D. Waiver of Unknown Claims. Executive intends that this Agreement shall bar each and every claim, demand and cause of
action hereinabove specified, whether known or unknown to him at the time of execution of this Agreement. As a result, Executive
acknowledges that he might, in the future, discover claims or facts in addition to or different from those which he now knows or



believes to exist with respect to the subject matters of this Agreement and which, if known or suspected at the time of executing
this Agreement, may have materially affected the terms of this Agreement. Nevertheless, Executive hereby waives any right, claim,
or cause of action that might arise as a result of such different or additional claims or facts.

E. Adequacy of Consideration. The parties individually and collectively agree that the covenants and promises made in
Article IIT of this Agreement are in consideration of the Release Payment and other promises made hereunder by all parties, and
that, but for the execution of this Agreement, no party would be entitled to the amounts and promises provided for herein.

F. ADEA Release. Executive hereby acknowledges that Executive is knowingly and voluntarily entering into this Agreement
with the purpose of waiving and releasing any claims under the ADEA (a law which prohibits discrimination on the basis of age) as
applicable to his Expatriate Assignment relationship with ADSC, and as such, Executive acknowledges and agrees that:

(1) this Agreement is worded in an understandable way and he has read and fully understands its terms;
(2) any rights or claims arising under the ADEA are waived;
(3) claims under the ADEA that may arise after this Agreement is executed are not waived;

(4) the rights and claims waived in this Agreement are in exchange for additional consideration over and above anything to
which Executive was already undisputedly entitled;

(5) Executive has been advised in writing by LoyaltyOne to consult with an attorney prior to executing this Agreement;

(6) Executive acknowledges that he has been given a twenty-one-day (21-day) period of time from the date of receipt of this
Agreement to consider all of the provisions of this Agreement, and he does knowingly and voluntarily waive said given
21-day period;

(7) Any changes made to this Agreement, whether material or immaterial, will not restart the running of this twenty-one-day
(21-day) period;

(8) Executive may revoke this waiver and release of any ADEA (age discrimination) claims covered by this Agreement
within seven days from the date this Agreement is executed (such seven-day period, the “Revocation Period”)

(9) This Agreement shall not become effective until the Revocation Period has passed and Executive shall not have revoked
his waiver and release of any ADEA claim during the Revocation Period. If Executive revokes this Agreement, Executive
will be deemed not to have accepted the terms of this Agreement and LoyaltyOne will have no obligations hereunder; and

(10) Nothing in this Agreement shall be construed as a limitation on the right of Executive to participate in any investigation
by the Equal Employment Opportunity Commission into any charge that ADEA has been violated, including a charge
filed by Executive.

IV. PROTECTIVE COVENANTS

A. Restrictive Covenants. Notwithstanding any other provision contained in this Agreement, Executive acknowledges and
agrees that he shall continue to be bound by the post-employment restrictions in the Employee Confidentiality and Non-
Competition Agreement (“Confidentiality Agreement”) which are incorporated herein by reference, with the understanding that
Executive’s termination of employment will, for purposes of the Confidentiality Agreement, be considered the type of termination
event that maximizes the applicable length of time for each restriction such that the applicable restrictions shall be as follows:

1. Non-Compete. For a period of twenty-four (24) calendar months from the Termination Date, the Executive shall not,
within the United States, Canada and the Province(s) in which the Executive carries on or has carried on employment duties to
LoyaltyOne, directly or indirectly, either alone or in conjunction with another person, in any manner, own, manage, operate,
control, be employed by, perform services for, consult with, solicit business for, participate in, do business with or otherwise be
connected with the ownership, management, operation or control of any business that is materially similar to or competitive with
those businesses as defined as "Company’s Business” in the Confidentiality Agreement; and

2. Non-Solicitation. For a period of twenty-four (24) calendar months following the Termination Date, Executive shall not,
directly or indirectly, alone or in conjunction with another person in any manner:

a. solicit or encourage any officer or employee of LoyaltyOne to leave the employment of LoyaltyOne or to otherwise
interfere with a subsisting relationship with or commitment to LoyaltyOne;

b. hire any officer or employee who has left the employment of LoyaltyOne within six (6) months of the termination of
such officer’s or associate’s employment with LoyaltyOne;

c. solicit or encourage any independent contractors, suppliers or referral sources performing services for LoyaltyOne to
cease or modify such performances or to otherwise harm their relationship with or commitment to LoyaltyOne; or

d. solicit, induce or attempt to induce any past, current or prospective customer, collector, sponsor or supplier of
LoyaltyOne to cease doing business in whole or in part with LoyaltyOne or do business with any other person, firm,



partnership, corporation or other entity which performs or may perform services materially similar to or competitive with
those provided by LoyaltyOne.

B. Non-Disparagement. Executive agrees that from and after the Effective Date, Executive will not make or publish any
statement, written or oral, disparaging the reputation of LoyaltyOne, any of its present or future employees, officers, shareholders,
subsidiaries or affiliates, or any of LoyaltyOne’s respective businesses or products. Executive further agrees not to initiate or
respond to press inquiries about Executive’s separation from LoyaltyOne without the prior agreement of LoyaltyOne.

C. Protection of Confidential Information and Intellectual Property. Executive agrees to fully comply with the
obligations of the Confidentiality Agreement (Paragraphs 1-4).

D. Cooperation. Executive agrees that from and after the date hereof he will make himself available to assist LoyaltyOne as
reasonably requested, taking into account Executive’s other professional obligations, regarding prior business arrangements or
pending litigation or litigation which may arise in the future concerning matters about which he has or had personal knowledge or
which were within the purview of his responsibilities. Executive agrees to assist in the prosecution or defense of such claims
involving LoyaltyOne, or any of its subsidiaries or affiliates, or any of their officers, directors, employees, or agents, whether or not
such claims involve litigation. This assistance may include but is not limited to participation in interviews, development of factual
matters and the giving of documentation and/or testimony, whether by oral testimony, affidavit, at trial or otherwise.

E. No Contest. In consideration for the Release Payment, Executive waives and releases any claim that the covenants in
Article IV(A), (B), (C), and (D) (the "Protective Covenants") are unenforceable as written and agrees not to sue, cause or permit
another person to sue for his benefit, or otherwise pursue a claim that the Protective Covenants are not enforceable as written. The
post-employment restrictions in the Confidentiality Agreement and the Long Term Incentive Plans (“LTI Plans”) applicable to
Executive shall survive any revocation of this Agreement by Executive. Notwithstanding anything herein to the contrary, this
Agreement shall be read so as to supplement the Confidentiality Agreement and LTI Plans and not to replace or eliminate them.

F. Injunctive Relief. Executive agrees that a violation of the Protective Covenants would cause irreparable harm to
LoyaltyOne that cannot be fully and effectively remedied through monetary damages or compensation. Therefore, Executive agrees
that in addition to, and not in lieu of, any damages which LoyaltyOne may be entitled to as a legal remedy, LoyaltyOne shall also
be entitled to such injunctive relief (temporary, preliminary, permanent or otherwise) as is needed to prevent further violations of
this Agreement and to return the parties to the status quo prior to such violation where possible, and LoyaltyOne shall be entitled to
specific enforcement of this Agreement. Executive further agrees that LoyaltyOne’s recoverable remedies for a violation of
Article IV of this Agreement shall include attorneys’ fees, court costs and expenses incurred by LoyaltyOne in the enforcement of
this Article.

G. Cessation of Payments. In the event that Executive materially breaches one or more of the covenants set forth in
Article IV, as reasonably determined by LoyaltyOne, then LoyaltyOne shall have the right to cease making the Protective
Covenants Payments provided for herein and shall have no further obligations to Executive under this Agreement. Cessation of
payments pursuant to this provision shall not cause any of Executive’s obligations under this Agreement, the LTIP Plans or the
Confidentiality Agreement to end.

H. Return of Payments. Executive’s agreement to comply with all of the Protective Covenants and agreement to waive any
contest to the enforceability of the Protective Covenants as written, and LoyaltyOne’s agreement to make Protective Covenant
Payments to Executive are mutually dependent obligations. Accordingly, in the event that any portion of the Protective Covenants
deemed material by LoyaltyOne is challenged by Executive and found to be unenforceable, then Executive shall, at the election of
LoyaltyOne, be required to immediately return all of the Protective Covenant Payments to LoyaltyOne (less any taxes paid thereon
by Executive).

V. MISCELLANEOUS

A. No Assignment. Executive hereby represents and warrants that Executive has not assigned or otherwise transferred to any
other person or entity any interest in any claim, demand, action and/or cause of action Executive has, or may have, or may claim to
have against any Released Party. Executive agrees to indemnify and hold harmless all of the Released Parties from any and all
injuries, harm, damages, costs, losses, expenses and/or liability, including reasonable attorneys’ fees and court costs, incurred as a
result of any claims or demands which may hereafter be asserted against any such Released Parties by, through, or by virtue of an
assignment or other transfer by Executive.

B. No Right to Re-Employment. Executive acknowledges and agrees that by signing this Agreement, Executive is hereby
releasing and forever waiving any right to re-employment or reinstatement with LoyaltyOne in any capacity; although nothing
herein shall prevent LoyaltyOne from re-employing Executive should LoyaltyOne, in its own discretion, decide to re-employ
Executive.

C. No Admission of Liability. This Agreement, the offer of this Agreement and compliance with this Agreement shall not
constitute or be construed as an admission by the Released Parties, or any of them individually, of any wrongdoing or liability of
any kind or an admission by any party (Executive or Released Parties). This Agreement shall not be admissible in any judicial,
administrative or other proceeding or cause of action as an admission of liability or for any purpose other than to enforce the terms
of this Agreement.



D. Terms of Agreement Confidential. Except as provided below, unless otherwise authorized in writing by LoyaltyOne,
Executive may not disclose the fact that the parties have entered into this Agreement or any of the information contained herein.
Notwithstanding the foregoing, Executive may make such disclosure to Executive’s spouse, attorneys and tax advisors (the
“Authorized Parties”), provided that Executive advises the Authorized Parties of the restrictions of this section and obtains the
agreement of the Authorized Parties to the terms of same. This Agreement is not intended to prohibit or interfere with Executive’s
ability to respond to or cooperate with any governmental agency request or subpoena or court order. However, in the event
Executive receives such a subpoena or order, Executive agrees to provide such notice of the subpoena or order within five (5) days
of Executive’s receipt of such subpoena or order to the attention of General Counsel, LoyaltyOne at 438 University Ave. Suite 600,
Toronto, Ontario M5G 211 Canada. In addition, during the Severance Period, prior to accepting any new position of employment
or agreeing to perform services for a person or entity that competes with LoyaltyOne, Executive shall provide the prospective
employer with a copy of the Confidentiality Agreement and Article IV of this Agreement.

E. Contractual Agreement; Governing L.aw. The parties agree that the terms of this Agreement are contractual in nature and
not merely recitals and shall be governed and construed in accordance with the laws The parties agree that the terms of this
Agreement are contractual in nature and not merely recitals and shall be governed and construed, as applicable, in accordance with
the laws of the Province of Ontario, Canada. The parties further agree that should any part of this Agreement be declared or
determined by a court of competent jurisdiction to be illegal, invalid or unenforceable, the parties intend the legality, validity and
enforceability of the remaining parts shall not be affected thereby, and the said illegal, invalid or unenforceable part shall be
deemed not to be part of this Agreement. The venue to decide any disputes arising under this Agreement shall be in the Province of
Ontario, Canada, and Executive waives any and all objections to the exercise of jurisdiction over him by such courts.

F. Successors. This Agreement shall be binding upon and the benefits shall inure to Executive and Executive’s heirs, and to
LoyaltyOne, Alliance Data, ADSC, and their respective successors and assigns.

G. Waivers. No waiver of any of the terms of this Agreement shall be valid unless in writing and signed by the party to this
Agreement against whom such waiver is sought to be enforced. The waiver by any party hereto of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent breach by any party, nor shall any waiver operate or be construed as
a rescission of this Agreement.

H. Notices. All notices, requests, consents, and other communications under this Agreement shall be in writing and shall be
deemed to have been delivered on the date personally delivered or on the date deposited in a receptacle maintained by the United
States Postal Service for such purpose, postage prepaid, by certified mail, return receipt requested, and addressed as follows:

If to LoyaltyOne:
LoyaltyOne, Inc.

438 University Ave. Suite 600
Toronto, Ontario M5G 2L1
Canada

Attn: General Counsel

If to ADSC:

Alliance Data Systems Corporation
17655 Waterview Parkway

Dallas, Texas 75252

Attn: Legal Department, HR Counsel

If to Executive: at the address set forth below Executive’s signature on the signature page hereto, with a copy to:
Either party hereto may designate a different address by providing written notice of such new address to the other party hereto.

I. Entire Agreement. Executive agrees that in executing this Agreement, Executive does not rely and has not relied on any
document, representation or statement, whether written or oral, other than those specifically set forth in this Agreement and in any
applicable LoyaltyOne benefit plans. Except where otherwise expressly provided for herein and in such benefit plans, the parties
agree that this Agreement and any attachments, schedules, or exhibits hereto constitute the entire agreement between Executive and
LoyaltyOne, supersede any and all prior agreements or understandings, written or oral, pertaining to the subject matter of this
Agreement, and contain all the covenants and agreements in any manner whatsoever between the parties with respect to such
matters. No oral understandings, statements, promises or inducements contrary to the terms of this Agreement exist. This
Agreement cannot be changed or terminated orally, but may be changed only through written addendum executed by both parties.

J. Mutual Drafting. The wording in this Agreement was reviewed and accepted by both parties after reasonable time to
review with legal counsel, and neither party shall be entitled to have any wording of this Agreement construed against the other
party as the drafter of the Agreement in the event of any dispute in connection with this Agreement.

return to LoyaltyOne all LoyaltyOne property within Executive’s possession or control, including, but not limited to, beepers,
cellular telephones, keys, access cards, computers and peripheral equipment, software, automobiles, equipment, customer lists,
forms, plans, documents, and other written and computer material, and copies of the same, belonging to LoyaltyOne, or any of their
customers, and Executive will not at any time copy or reproduce the same.



L. Understanding of Agreement. Executive declares that the terms of this Agreement have been completely read, are fully
understood, and are voluntarily accepted, after complete consideration of all facts and Executive’s legal rights, of which Executive
has been fully advised by Executive’s attorneys for the purpose of making a full and final compromise, adjustment and settlement
of any and all claims, disputed or otherwise, that Executive may have against the Released Parties.

M. Taxes. Subject to Article II(C), Executive shall be responsible for the payment of any and all required federal, state,
provincial, local and foreign taxes incurred, or to be incurred, in connection with any amounts payable, or benefits provided, to
Executive under this Agreement. Notwithstanding any other provision herein contained, LoyaltyOne may withhold from amounts
payable under this Agreement all federal, state, provincial, local and foreign taxes that are required to be withheld by applicable
laws and regulations with respect to any amounts payable, or benefits provided to, Executive under this Agreement and report on
any applicable federal, state, provincial, local or foreign tax reporting form any income to Executive determined by LoyaltyOne as
resulting from such amounts payable or benefits provided hereunder.

N. Counterparts. This Agreement may be executed in multiple counterparts each of which shall be deemed to be one and the
same instrument. Each party hereto confirms that any facsimile copy of such party’s executed counterpart of this Agreement shall
be deemed to be an executed original thereof.

O. Outplacement Reimbursement. [.oyaltyOne agrees that, no later than thirty (30) days following LoyaltyOne’s receipt of
documentation thereof, LoyaltyOne will reimburse Executive an amount not to exceed $25,000.00 for procuring outplacement
assistance, if any.

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
IN WITNESS WHEREQOF, the parties have executed this Agreement as of March 24, 20009, as follows:
John Scullion

/s/ John Scullion
Executive Signature

Address

City, State, Zip

Date: March 24, 2009
LoyaltyOne, Inc.

By: /s/ Bryan A. Pearson

Its: Executive Vice President and
President, Loyalty Services

Alliance Data Systems Corporation

By: /s/ Dwayne H. Tucker
Its: Executive Vice President, Human Resources

EXHIBIT A

[ATTACH COPY OF EMPLOYEE CONFIDENTIALITY AND NON-COMPETITION AGREEMENT]

EMPLOYEE CONFIDENTIALITY and NON-COMPETITION AGREEMENT

THIS AGREEMENT is made and entered into as of this 18 day of September, 2000
BETWEEN:

LOYALTY MANAGEMENT GROUP CANADA INC.
Suite 200, 4110 Yonge Street
Toronto, Ontario MSR 1S9
(“LMGC”)

AND
JOHN SCULLION
(“Employee”)

WHEREAS LMGC carries on the business of developing, marketing, implementing and maintaining the AIR MILES® Reward Program which rewards the consumers for the
purchase, lease, trial and/or continued use of the goods and services of participating sponsors by arranging for consumers to obtain AIR MILES reward miles and to redeem
reward miles for air travel, merchandise and services; providing customer relationship management programs, employee motivation programs and frequent buyer reward
programs; providing database marketing services and electronic marketing services used by online and offline advertisers to promote their products and services; providing
travel services; and the sale online and offline to consumers and businesses of travel services, books, floral products and other merchandise and services (collectively the
“Company’s Business”); and



WHEREAS LMGC possesses certain confidential and/or proprietary information relating to the Company’s Business; and

WHEREAS Employee is employed by LMGC in the Company’s Business and has and will become aware of certain confidential and/or proprietary information relating to the
Company’s Business in the course of such employment; and;

WHEREAS in connection with the employment of Employee by LMGC and in consideration of the grant pursuant to an agreement of even date herewith to Employee of
incentive stock options to purchase shares of common stock of Alliance Data Systems Corporation pursuant to the Amended and Restated Alliance Data Systems Corporation
and its Subsidiaries Stock Option and Restricted Stock Plan, LMGC has requested Employee to preserve certain confidential and/or proprietary information relating to the
Company’s Business, to refrain from soliciting employees of LMGC and its Affiliates and not to compete with LMGC or its Affiliates for the periods of time specified herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, LMGC and Employee hereby agree as follows:

1. Interpretation.

In this agreement, the phrase “Confidential Information” means all information, and all documents and other tangible items which record information, whether on paper or in
electronic or other storage form, in computer readable format or otherwise, relating to the Company’s Business and/or to the business of any of its Affiliates, including, but
without limitation, all data of any kind whatsoever; know-how; experience; expertise; business plans; ways of doing business; business results or prospects; financial books,
data and plans; pricing; supplier information and agreements; investor or lender data and information; business processes (whether or not the subject of a patent), computer
software and specifications therefore; leases; and any and all agreements entered into by LMGC or its Affiliates and any information contained therein; database mining and
marketing; customer relationship management programs; any technical, operating, design, economic, client, customer, consultant, consumer or collector related data and
information, marketing strategies or initiatives and plans which at the time or times concerned is either capable of protection as a trade secret or is considered by LMGC or its
Affiliates to be of a confidential nature and is supplied to or obtained by Employee whether in the form of specifications, written or electronic data, drawings, or disclosed
orally. “Affiliate(s)” of LMGC means any entity that directly or indirectly controls, is controlled by, or is under direct or indirect common control with, LMGC.

2. Employee’s Obligations.

Employee shall:

(a) hold in confidence all Confidential Information and not reveal any Confidential Information to any person without the prior written approval of a senior officer of LMGC;
(b) use the Confidential Information only in connection with the Company’s Business and not for any other purposes;

(c) keep all Confidential Information secret and confidential and to that end, without limiting the generality of the foregoing, diligently protect all Confidential Information
against loss, and prevent unauthorized use or reproduction thereof; and

(d) if requested by LMGC, destroy or return to LMGC all Confidential Information, all copies (including backup copies), reproductions, reprints and translations thereof,
whether written, electronic or otherwise, in the possession of, or under the control of, the Employee.

3. Exceptions.
The provisions of Section 2 shall not apply to:
(a) Confidential Information which is or becomes generally available to the public other than as a result of a disclosure by Employee; or

(b) Confidential Information which was available to Employee on a non-confidential basis prior to the date hereof from a person other than LMGC or its Affiliates who was
not, to the knowledge of Employee, otherwise bound by confidentiality obligations to LMGC and was not otherwise prohibited from transmitting the information to Employee;
or

(c) Confidential Information which becomes available to Employee on a non-confidential basis from a person other than LMGC or its Affiliates who is not, to the knowledge
of Employee, otherwise bound by confidentiality obligations to LMGC and is not otherwise prohibited from transmitting the information to Employee; or

(d) Confidential Information which the Employee is required by law to disclose, in which case, Employee will provide LMGC with notice of such obligation immediately to
allow LMGGC to seek such intervention as it may deem appropriate to prevent such disclosure including and not limited to initiating injunctions or similar proceedings.

4. Inventions/Intellectual Property.

(a) Employee acknowledges and agrees that LMGC and/or its Affiliates are the sole owner of the Confidential Information and all patents, trademarks, service marks and
copyrights and any and all intellectual property rights based in any way upon the Confidential Information. Employee acknowledges that nothing herein is intended to give
Employee any rights to, ownership interest in, or license with respect to, any of the Confidential Information or any patent or trademark related to the Confidential Information.

(b) Employee hereby assigns to LMGC, for no additional consideration and free from any obligation of LMGC to Employee, all right, title and interest, including copyright,
Employee may have as a result of any work Employee performs during the term of Employee’s employment with LMGC. Employee waives any moral rights which Employee
may have in and to such work.

5. Non-Competition.

(a) During the term of Employee’s employment with LMGC and for a period of 24 consecutive months immediately following the effective date of termination of the
Employee’s employment with LMGC, or if 24 months is found by a court of competent jurisdiction not to be reasonable, then 12 consecutive months, regardless of the
circumstances in which the employment has ended, Employee shall not, directly or indirectly, either alone or in conjunction with another person, in any manner, own, manage,
operate, control, be employed by, perform services for, consult with, solicit business for, participate in, do business with or otherwise be connected with the ownership,
management, operation or control of any business within (i) Canada and (ii) the Province(s) in which the Employee carries on employment duties to LMGC, that is materially
similar to or competitive with the AIR MILES® Reward Program (including, without limitation, the following frequency and award redemption programs: Club Z, Petro
Points, Canadian Tire Options, Royal Classic 11, Royal Avion, Aeroplan, Loblaw’s, Esso Extra, Equity Club, Shopper’s Optimum, ClickRewards, MyPoints, and WebMiles),
provided that the geographic scope of the aforesaid covenant shall be that provided for in subparagraph (i) above unless a court of competent jurisdiction determines that the
aforesaid covenant given such scope and time is unenforceable, in which case the scope shall be that set forth in subparagraph (ii) above.

(b) Employee and LMGC recognize the possibility that there might be some limited ways, which the parties do not now contemplate, through which Employee might be able to
participate in a competitor, and which shall pose no risk of harm to the interests of LMGC or its Affiliates. If, prior to beginning any such relationship with a competitor,
Employee makes a full disclosure to LMGC of the nature of Employee’s proposed participation, LMGC agrees to evaluate whether it will suffer any risk of harm to its
interests, and will notify Employee if it has any objections to Employee’s proposed participation. LMGC’s determination in this regard shall be final and not subject to review.
If Employee fails to make such prior disclosure, it shall be conclusively presumed that Employee’s participation in a competitor will cause harm to the interests of LMGC.

6. Actions Contrary to Interests of LMGC.



During the term of Employee’s employment with LMGC and for a period of one year immediately following the effective date of termination of the Employee’s employment
with LMGC, regardless of the circumstances in which the employment has ended, Employee shall not, directly or indirectly, alone or in conjunction with another person in any
manner:

(@) solicit or encourage any officer or employee of LMGC or its Affiliates to leave the employment of LMGC or its Affiliates or otherwise interfere with a subsisting
relationship with or commitment to LMGC or its Affiliates, as the case may be;

(b) hire any officer or employee who has left the employment of LMGC or its Affiliates within six months of the termination of such officer’s or employee’s employment with
LMGC or its Affiliates, as the case may be;

() solicit or encourage any independent contractors, suppliers or referral sources performing services for LMGC or its Affiliates to cease or modify such performances or to
otherwise harm their relationships with or commitment to LMGC or its Affiliates, as the case may be; or

(d) solicit, induce or attempt to induce any past, current or prospective customer, Collector, sponsor or supplier of LMGC or its Affiliates (i) to cease doing business in whole
or in part with LMGC or its Affiliates, as the case may be; or (ii) to do business with any other person, firm, partnership, corporation or other entity which performs or may
perform services materially similar to or competitive with those provided by LMGC or its Affiliates.

7. Incentive Stock Options.

Employee acknowledges the grant pursuant to an agreement of even date herewith to Employee of incentive stock options to purchase shares of common stock of Alliance
Data Systems Corporation pursuant to the Amended and Restated Alliance Data Systems Corporation and its Subsidiaries Stock Option and Restricted Stock Plan.

8. LMGC Property.

(a) All memoranda, notes, lists, records, e-mails and other documents (and all copies and translations thereof) made or compiled by the Employee or made available to the
Employee concerning the Company’s Business, LMGC or any of its Affiliates shall be the property of LMGC and shall be delivered to LMGC at any time upon request. All
such property and all Confidential information in written or other recorded form which is in the Employee’s possession or control shall be delivered to LMGC immediately
upon the cessation of the Employee’s employment.

(b) Employee agrees to return to LMGC all documents, materials, computer hardware and software, supplies, calling or credit cards, keys, passes, and any other property or
data that is the property of LMGC or was used in the course of Employee’s employment with LMGC at any time upon request by LMGC. The return of such items shall be
made at or before the time of termination or, if that is not possible, as soon thereafter as is possible.

9. Injunctive Relief.

Each party acknowledges that the provisions of this Agreement are only such as are reasonably necessary for the protection of LMGC’s rights in respect of the Confidential
Information. Employee agrees that damages alone would not be an adequate remedy for the irreparable harm to LMGC and the Company’s Business that would result from
violation of any of the provisions hereof, that LMGC shall be entitled to specific performance and/or similar equitable remedy in respect of by any such violation or any
threatened violation of such provisions (and Employee hereby consent to the granting of such relief to enforce the provisions hereof) and that LMGC may enforce its rights
under this Agreement by bringing suit for injunctive relief or specific performance without payment of bond or security in connection therewith.

10. General.
(a) Independent Legal Advice. Employee acknowledges that Employee has had an opportunity to obtain independent legal advice with respect to this Agreement.

(b) Entire Agreement. This is the entire agreement between the parties with respect to the use of the Confidential Information and the subject matter hereof, and this Agreement
supercedes all previous written and oral agreements, representations and warranties. This Agreement may not be amended except by the written agreement of the parties
hereto. Any failure by any party to exercise its rights or remedies hereunder or any delay by such party in the exercise of any of its rights and remedies hereunder shall not, to
the extent permitted by law, operate as a waiver or variation of such or any other right or remedy hereunder. The recitals on the first page of this Agreement are acknowledged
by the parties to form an integral part hereof.

(c) Severability. Each covenant by Employee contained herein shall be independent and severable from the others, and in the event that any provision of in this Agreement
should be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected
thereby.

(d) Assignment. Employee may not assign this Agreement or any of Employee’s rights or obligations hereunder.

(e) Enurement. This Agreement shall enure to the benefit of and shall be binding upon the parties hereto and their respective successors, permitted assigns, heirs, and personal
representatives.

(f) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the province of Ontario and the parties attorn to the non-exclusive
jurisdiction of the courts of the province of Ontario to resolve any dispute which may arise between them concerning this Agreement and the subject matter hereof, without
prejudice to LMGC’s right to commence any action against Employee in any other applicable jurisdiction.

(g) Language of Agreement. The parties acknowledge having consented that the present Agreement and all documents, notices and judicial proceedings entered into, given or
instituted pursuant hereto, or relating directly or indirectly pursuant hereto, be in the English language. Les parties reconnaissent avoir convenue que la présente convention
ainsi que tous documents, avis et procédures judiciaires qui pourront étre exécutés, donnés ou intentées a la suite des présentes ou ayant un rapport, direct ou indirect, avec la
présente convention soient rédigée en anglais.

IN WITNESS WHEREOF, LMGC and Employee have executed this agreement as of the date first above written.
LOYALTY MANAGEMENT GROUP CANADA INC.

By: /s/ Gordon MacDonald
Name: Gordon MacDonald
Title: Senior Director, Human Resources

/s/ John Scullion



Signed, sealed and delivered
in the presence of:

[s/ Teena Falcao
Name of Witness to Employee’s Signature

Street Address
City, Province and Postal Code

EXHIBIT B
“No Filing Due” Statement

CERTIFICATE

I am aware that, as a former executive officer of LoyaltyOne Systems Corporation (the “Company”) during the fiscal year ended December 31, 200___, I
must file a Form 5 with the Securities and Exchange Commission within 45 days after the end of the fiscal year, unless I have previously reported all
transactions and holdings otherwise reportable on Form 5.

After reviewing my records, I hereby certify to the Company that I am not required to file a Form 5 for the above fiscal year.
Date: ___
By: ___

John Scullion



TIME-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT
UNDER THE ALLIANCE DATA SYSTEMS CORPORATION
2005 LONG-TERM INCENTIVE PLAN

THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (the “Agreement”), made as of March 27, 2009 (the “Grant
Date”) by and between Alliance Data Systems Corporation (the “Company”) and J. Michael Parks (the “Participant”) who is an
employee of the Company or one of its Affiliates, evidences the grant by the Company of an award of restricted stock units (the
“Award”) to the Participant and the Participant’s acceptance of the Award in accordance with the provisions of the Alliance Data
Systems Corporation 2005 Long-Term Incentive Plan (the “Plan”). The Company and the Participant agree as follows:

1. Basis for Award. The Award is made under the Plan pursuant to Section 5(f) thereof for service rendered to the Company
by the Participant and in accordance with the terms of the Transition Agreement between ADS Alliance Data Systems, Inc and
Participant dated March 27, 20009.

2. Restricted Stock Units Awarded.

(a) The Company hereby awards to the Participant, in the aggregate, 52,000 Restricted Stock Units which shall be
subject to the conditions set forth in the Plan and this Agreement.

(b) Restricted Stock Units shall be evidenced by an account established and maintained for the Participant, which shall
be credited for the number of Restricted Stock Units granted to the Participant. By accepting this Award, the Participant
acknowledges that the Company does not have an adequate remedy in damages for the breach by the Participant of the conditions
and covenants set forth in this Agreement and agrees that the Company is entitled to and may obtain an order or a decree of specific
performance against the Participant issued by any court having jurisdiction.

3. Vesting. Subject to Section 2 of this Agreement, your Restricted Stock Units will vest and the restrictions will lapse with
respect to 50% of the Award on March 1, 2011; and 50% of the Award on March 1, 2012.. Notwithstanding the foregoing, subject
to the limitations of the Plan, the Committee may accelerate the vesting of all or part of the Award at any time and for any reason.
As soon as practicable after the Award vests and consistent with Section 409A of the Code, payment shall be made in Stock (based
upon the Fair Market Value of the Stock on the day all restrictions lapse). The Committee shall cause a Stock certificate to be
delivered to the Participant or the Participant’s electronic account with respect to such Stock free of all restrictions or the Stock may
be delivered electronically. Any number of shares delivered shall be net of the number of shares withheld pursuant to Section 10.

(a) The term “Company” as used in this Agreement with reference to employment shall include the Company and its
Affiliates, as appropriate.

(b) Whenever the word “Participant” is used in any provision of this Agreement under circumstances where the
provision should logically be construed to apply to the beneficiaries, the executors, the administrators, or the person or persons to
whom the Restricted Stock Units may be transferred by will or by the laws of descent and distribution, the word “Participant”
shall be deemed to include such person or persons.

5. Adjustments; Change in Control.

(a) 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 the number and kind of shares that
may be issued in respect of Restricted Stock Units. 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. Notwithstanding the foregoing, no
such adjustment shall be authorized with respect to Awards subject to Section 5(g) of the Plan to the extent that such authority
could cause such Awards to fail to qualify as “qualified performance-based compensation” under Section 162(m)(4)(C) of the
Code.

(b) In connection with a Change in Control, the Committee may, in its sole discretion, accelerate the vesting with respect
to the Award. If the Award is not assumed, substituted for an award of equal value, or otherwise continued after a Change in
Control, the Award shall automatically vest prior to the Change in Control at a time designated by the Committee. Timing of any
payment or delivery of shares of Stock under this provision shall be subject to Section 409A of the Code.

(c) All outstanding Restricted Stock Units shall immediately vest upon a termination of employment by the Company
without Cause, within twelve months after a Change in Control.

6. Clawback. Notwithstanding anything in the Plan or this Agreement to the contrary, in the event that the Participant
breaches any nonsolicitation agreement entered into with, or while acting on behalf of, the Company or any Affiliate, the
Committee may (a) cancel the Award, in whole or in part, whether or not vested, and/or (b) if such conduct or activity occurs within



one year following the vesting of any portion of the Award, require the Participant to repay to the Company any shares received
with respect to the Award (with such shares valued as of the vesting date). 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 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.

7. Compliance with Law. Notwithstanding any of the provisions hereof, the Company will not be obligated to issue or
transfer any Stock to the Participant hereunder, if the exercise thereof or the issuance or transfer of such Stock shall constitute a
violation by the Participant or the Company of any provisions of any law or regulation of any governmental authority. Any
determination in this connection by the Committee shall be final, binding and conclusive. The Company shall in no event be
obliged to register any securities pursuant to the Securities Act of 1933 (as now in effect or as hereafter amended) or to take any
other affirmative action in order to cause the issuance or transfer of Stock pursuant thereto to comply with any law or regulation of
any governmental authority.

8. No Right to Continued Employment. Nothing in this Agreement or in the Plan shall confer upon the Participant any right
to continue in the employ of the Company or shall interfere with or restrict in any way the rights of the Company, which are hereby
expressly reserved, to discharge the Participant at any time for any reason whatsoever, with or without cause. Participant
acknowledges and agrees that the continued vesting of the Restricted Stock Units granted hereunder is premised upon continuing
obligations of Participant to the Company and its Affiliates and vesting of such Restricted Stock Units shall not accelerate upon his
termination of employment for any reason unless specifically provided for herein.

9. Representations and Warranties of Participant. The Participant represents and warrants to the Company that:

(a) Agrees to Terms of the Plan. The Participant has received a copy of the Plan and has read and understands the terms
of the Plan and this Agreement, and agrees to be bound by their terms and conditions. In the event of a conflict or inconsistency
between the terms and provisions of the Plan and the provisions of this Agreement, the Plan shall govern and control. All
capitalized terms not defined herein shall have the meaning ascribed to them as set forth in the Plan. The Participant acknowledges
that there may be adverse tax consequences upon the vesting of Restricted Stock Units or later disposition of the shares of Stock
once the Award has vested, and that the Participant should consult a tax adviser prior to such time.

(b) Cooperation. The Participant agrees to sign such additional documentation as may reasonably be required from time
to time by the Company.

10. Taxes and Share Withhelding. At such time as the Participant has taxable income in connection with an Award (a
“Taxable Event”), the Company will require payment or the withholding of a portion of shares then issuable to the Participant
having an aggregate Fair Market Value equal to, but not in excess of, 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.

11. Notice. Every notice or other communication relating to this Agreement shall be in writing, and shall be mailed to or
delivered to the party for whom it is intended at such address as may from time to time be designated by it in a notice mailed or
delivered to the other party as herein provided; provided, that, unless and until some other address be so designated, all notices or
communications by the Participant to the Company shall be mailed or delivered to the Company at its principal executive office,
and all notices or communications by the Company to the Participant may be given to the Participant personally or may be mailed
to him or her at his or her address as recorded in the records of the Company. Notwithstanding the foregoing, at such time as the
Company institutes a policy for delivery of notice by e-mail, notice may be given in accordance with such policy.

12. Governing Law. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware
without regard to its conflict of law principles.

13. Electronic Transmission. The Company reserves the right to deliver any notice or Award by email in accordance with its
policy or practice for electronic transmission and any written Award or notice referred to herein or under the Plan may be given in
accordance with such electronic transmission policy or practice.

* % %k %k ok ok

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day and year first above written.

ALLIANCE DATA SYSTEMS
CORPORATION

By: /s/ Dwayne H. Tucker
Dwayne H. Tucker
EVP, Human Resources

J. Michael Parks



/s/ J. Michael Parks
NAME



