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Item 1. Description of Registrant’s Securities to be Registered.

The securities to be registered hereby are the Depositary Shares (the “Depositary Shares”), each representing a 1/40th ownership interest in a
share of
our 8.875% Fixed Rate Reset Non-Cumulative Perpetual Preferred Stock, Series B, par value $0.01 per share (the “Series B Preferred Stock”), with a
liquidation preference of $25 per
depositary share (equivalent to $1,000 per share of Series B Preferred Stock), of Bread Financial Holdings, Inc. (the
“Registrant”). For a description of the Depositary Shares to be registered hereunder and the underlying Series B
Preferred Stock of the Registrant,
reference is made to the information set forth under the headings “Description of Capital Stock” and “Description of Depositary Shares” in the
Registrant’s Prospectus and under the
headings “Description of the Series B Preferred Stock” and “Description of Depositary Shares” in the Registrant’s
Prospectus Supplement, dated May 5, 2026, to the Prospectus, dated November 17, 2025, which
constitutes a part of the Registrant’s Registration
Statement on Form S-3 (File No. 333-291573), filed under the Securities Act of 1933, as amended, which
information is hereby incorporated herein by
reference.

Item 2. Exhibits.
 
Exhibit
No.    Description

4.1
  

Third Amended and Restated Certificate of Incorporation of Bread Financial Holdings, Inc. (incorporated by reference to Exhibit 3.2 of the
Current
Report on Form 8-K filed by Bread Financial Holdings, Inc. on June 10, 2016).

4.2
  

Certificate of Amendment to Third Amended and Restated Certificate of Incorporation of Bread Financial Holdings, Inc. (incorporated by
reference
to Exhibit 3.1 of the Current Report on Form 8-K filed by Bread Financial Holdings, Inc. on March 24, 2022).

4.3
  

Sixth Amended and Restated Bylaws of Bread Financial Holdings, Inc. (incorporated by reference to Exhibit 3.2 of the Current Report on
Form 8-K filed by Bread Financial Holdings, Inc. on March 24, 2022).

4.4
  

Certificate of Designations of 8.875% Fixed Rate Reset Non-Cumulative Perpetual Preferred Stock, Series
B (incorporated by reference to
the Current Report on Form 8-K of Bread Financial Holdings, Inc. (File No. 001-15749), as filed with the SEC on May 12, 2026).

4.5

  

Deposit Agreement, dated May 
12, 2026, among Bread Financial Holdings, Inc., Computershare Inc. and Computershare Trust Company,
N.A., jointly as Depositary, and the Holders from time to time of the Depositary Receipts described therein (incorporated by reference to
the Current Report
on Form 8-K of Bread Financial Holdings, Inc. (File No. 001-15749), as filed with the SEC on May 12, 2026).

4.6
  

Form of Depositary Receipt (incorporated by reference to the Current Report on Form 8-K of Bread Financial
Holdings, Inc. (File
No. 001-15749), as filed with the SEC on May 12, 2026).

http://www.sec.gov/Archives/edgar/data/1101215/000110121516000364/exhibit_3-2.htm
http://www.sec.gov/Archives/edgar/data/1101215/000110121522000058/exhibit_3-1.htm
http://www.sec.gov/Archives/edgar/data/1101215/000110121522000058/exhibit_3-2.htm
http://www.sec.gov/Archives/edgar/data/1101215/000119312526218648/d118407dex31.htm
http://www.sec.gov/Archives/edgar/data/1101215/000119312526218648/d118407dex41.htm
http://www.sec.gov/Archives/edgar/data/1101215/000119312526218648/d118407dex41.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this registration
statement
to be signed on its behalf by the undersigned, thereunto duly authorized.

Dated: May 12, 2026
 
Bread Financial Holdings, Inc.

By:  /s/ Joseph L. Motes III
 Name: Joseph L. Motes III

 
Title:   Executive Vice President, Chief Administrative
Officer, General Counsel and Secretary


