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Item 1.Financial Statements,

ALLIANCE DATA SYSTEMS CORPORATION
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Cash and cash equivalel

Trade receivables, less allowance for doubtful ant®($2,505 and $3,919 at September 30, Z

and December 31, 2012, respective
Credit card receivable
Credit card receivable- restricted for securitization investc
Other credit card receivabl
Loan receivables held for sale
Total credit card receivabl

Allowance for loan los
Credit card receivables, n
Deferred tax asset, n
Other current asse
Redemption settlement assets, restricted
Total current asse
Property and equipment, r
Deferred tax asset, n
Cash collateral, restricte
Intangible assets, n
Goodwill
Other norcurrent assel

Total asset
LIABILITIES AND STOCKHOLDERS

Accounts payabl
Accrued expense
Deposits
Non-recourse borrowings of consolidated securitizaéintities
Current deb
Other current liabilitie
Deferred revenu

Total current liabilities
Deferred revenu
Deferred tax liability, ne
Deposits
Non-recourse borrowings of consolidated securitizaéintities
Long-term and other del
Other liabilities

Total liabilities
Commitments and contingenci
Stockholder equity:

Common stock, $0.01 par value; authorized, 200sb@0es; issued, 95,418 shares and 94,9632

shares at September 30, 2013 and
December 31, 2012, respectivi
Additional paic-in capital

Treasury stock, at cost, 46,752 shares and 45/38@s at September 30, 2013 and Decembet

2012, respectivel
Retained earning

Accumulated other comprehensive |
Total stockholder equity
Total liabilities and stockholde’ equity

September 30, December 31,
2013 2012
(In thousands, except per share amount
$ 784,04: $ 893,35
337,33. 370,11(
6,185,49 6,597,12i
1,271,84 852,51.
50,95( —
7,508,29! 7,449,63
(462,04)) (481,959
7,046,25. 6,967,67
221,29: 237,26¢
175,50( 171,04¢
545,93 492,69(
9,110,36! 9,132,14
276,09 253,02¢
27,60( 30,02°
33,84 65,16(
489,64( 582,87-
1,741,97 1,751,05:
285,14! 185,85-
$ 11,964,66 $ 12,000,13
" EQUITY
$ 258,25 $ 215,47(
302,41 274,62!
1,138,90! 1,092,75:
315,00( 1,474,05.
355,49¢ 803,26
132,59¢ 117,28
1,001,58: 1,055,32:
3,504,25! 5,032,77
178,74 193,73t
265,92. 277,35
1,171,60: 1,135,65!
3,666,911 2,656,911
2,327,81 2,051,57
137,99: 123,63
11,253,24 11,471,65
954 95C
1,487,33 1,454,23
(2,689,17) (2,458,09)
1,931,55 1,553,26!
(19,24 (21,86))
711,41 528,48
$ 11,964,66 $ 12,000,13

See accompanying notes to unaudited condensedlidaisd financial statements.
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ALLIANCE DATA SYSTEMS CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME

Revenue:
Transactior
Redemptior
Finance charges, n
Database marketing fees and direct marketing ses
Other revenu
Total revenue
Operating expenst
Cost of operations (exclusive of depreciation amabization disclose
separately below
Provision for loan los
General and administrati\
Depreciation and other amortizati
Amortization of purchased intangibl
Total operating expenses
Operating incom:
Interest expens
Securitization funding cos
Interest expense on depo:
Interest expense on lo-term and other debt, n
Total interest expense, r
Income before income te
Provision for income taxe

Net income

Basic income per sha
Diluted income per shai

Weighted average shar
Basic
Diluted

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands, except per share amountt

$ 84,26 $ 74,90 $ 246,18 $ 235,15(
131,98! 144,14 430,33 491,79!
507,82t 434,82: 1,447,97. 1,188,93
334,72 225,30: 939,82: 658,42
37,65( 32,31, 113,66( 95,23¢
1,096,44 911,49. 3,177,971 2,669,541
628,38t 499 ,45! 1,868,09: 1,532,81!
90,97¢ 81,25( 215,42 183,12¢
33,84¢ 24,58« 84,39: 76,11t
21,39t 18,74¢ 61,40: 54,84t
33,07" 22,981 99,49' 65,00¢
807,67 647,02: 2,328,80: 1,911,91
288,76! 264,47 849,17 757,63
22,91« 23,29¢ 72,09: 68,14
7,281 6,75% 21,29¢ 18,71¢
43,81« 44,31¢ 146,63t 126,22:
74,01t 74,36¢ 240,02 213,08:
$ 214,750 $ 190,10¢ $ 609,14¢ $ 544,54!
81,87t 70,56 230,85: 205,95¢
$ 132,87t $ 119,54 $ 378,29 $ 338,59!
$ 2.7 $ 2.3¢ $ 7.6¢ $ 6.7€
$ 201 $ 184 $ 5.6 $ 5.3¢
48,71( 49,93¢ 49,19¢ 50,08¢
66,01¢ 65,03¢ 67,16¢ 63,53¢

See accompanying notes to unaudited condensedlidaisd financial statements.
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ALLIANCE DATA SYSTEMS CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMP REHENSIVE INCOME

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

(In thousands)

Net income $ 132,87¢ $ 119,54! $ 378,29 $ 338,59
Other comprehensive income, net of
Net unrealized gain (loss) on securities availdbtesale, net of tax
expense of $167, tax expense of $142, tax berfe$itdd 3) and ta:
expense of $26 for the three and nine months eSdptember 30

2013 and 2012, respective 50 3,04¢ (5,409 4,88(
Foreign currency translation adjustme (247 (2,109 8,01¢ (3,767
Other comprehensive (loss) incol (199 937 2,61¢ 1,118

Total comprehensive income, net of $ 13268 3 12048/ $ 38091 $ 339,70

See accompanying notes to unaudited condensedlidaisd financial statements.
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ALLIANCE DATA SYSTEMS CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net caskigen by (used in) operating activitie
Depreciation and amortization
Deferred income taxes
Provision for loan loss
Non-cash stock compensation
Fair value gain on interest-rate
derivatives
Amortization of discount on debt
Change in deferred revenue
Change in other operating assets and
liabilities
Originations of loan receivables held for
sale
Sales of loan receivables held for
sale
Excess tax benefits from stock-based
compensation
Other

Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES:
Change in redemption settlement
assets

Change in cash collateral,
restricted

Change in restricted cash

Change in credit card and loan
receivables

Purchase of credit card portfolios
Capital expenditures

Purchases of marketable securities
Maturities/sales of marketable
securities

Other

Net cash used in investing activiti

CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings under debt agreements

Repayments of borrowings

Proceeds from convertible note hedge

counterparties

Repayments of convertible note

borrowings

Issuances of deposits

Repayments of deposits

Non-recourse borrowings of consolidated securitizatintities

Repayments/maturities ofon-recourse borrowings of consolidated securitizatintities
Payment of capital lease

obligations

Payment of deferred financing

costs

Excess tax benefits from stock-based

compensation

Proceeds from issuance of common

stock

Nine Months Ended

September 30,
2013 2012
(In thousands)
$ 378,29 $ 338,59!
160,89¢ 119,85:
4,66¢ 76,35¢
215,42( 183,12¢
43,42¢ 37,60!
(8,51)) (22,677)
57,90( 60,91*
(21,95)) (36,36¢)
19,69: 120,09:
(361,15) —
310,20: —
(12,497 (15,23)
12,44( (217)
798,83 862,06:
(73,809 41,88t
32,40¢ 101,53t
39,82} (43,897
(220,577 (418,519
(37,05¢) (780,15))
(91,759 (77,340
(23,637) (4,719
1,63¢ 3,221
(1,387%) (10,587
(374,33) (1,188,55)
1,747,001 699,50(
(1,171,42) (500,429
1,056,26:
(1,861,23)

1,278,68 1,185,04
(1,196,59) (703,17
1,633,28 1,672,96
(1,782,33) (1,418,13)

(13 (16)
(22,37)) (30,930)
12,49: 15,23"
8,53¢ 15,11¢



Purchase of treasury shares
Net cash (used in) provided by financing activi

Effect of exchange rate changes on cash and casba&mts
Change in cash and cash equival

Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of
period

SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paid

Income taxes paid, net

(231,085 (65,35%)
(528,79)) 869,82
(5,020) 6,771
(109,31() 550,10
893,35: 216,21
$ 784,04, $ 76631
$  167,72¢ $ 149,07
$ 15829 $ 91,05

See accompanying notes to unaudited condensedlidaisd financial statements.
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ALLIANCE DATA SYSTEMS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The unaudited condensed consolidated financiadrsiants included herein have been prepared by A#i@rata Systems Corporation
(“ADSC" or, including its wholly owned subsidiariesd its consolidated variable interest entities,“Company”), without audit, pursuant to
the rules and regulations of the Securities anchige Commission (“SEC”). Certain information andthote disclosures normally included
in financial statements prepared in accordance adttounting principles generally accepted in thé@ddinStates of America (“GAAP”) have
been condensed or omitted pursuant to such rutbsegulations. However, the Company believes tiatisclosures are adequate to make th
information presented not misleading. These unaddibndensed consolidated financial statementdagbeuwead in conjunction with the
consolidated financial statements and the notestivéncluded in the Company’s Annual Report filmdForm 10-K for the year ended
December 31, 2012, filed with the SEC on Febru&y?®13.

The unaudited condensed consolidated financiadrsiants included herein reflect all adjustments gistimg of normal, recurring
adjustments) which are, in the opinion of managemestessary to state fairly the results for therim periods presented. The results of
operations for the interim periods presented atenacessarily indicative of the operating resudtbé expected for any subsequent interim
period or for the fiscal year.

The preparation of financial statements in confeymiith GAAP requires management to make estimaibesassumptions that affect (1)
the reported amounts of assets; (2) liabilities @isdlosure of contingent assets and liabilitiethatdate of the financial statements; and (3) the
reported amounts of revenues and expenses duengplorting period. Actual results could differrfrahose estimates.

Recently | ssued Accounting Standards

In February 2013, the Financial Accounting Standd@dard (“FASB”) issued Accounting Standards Upda&U”) 2013-02, “Reporting
Amounts Reclassified Out of Accumulated Other Caghpnsive Income,” which expands the disclosureirenpents for items reclassified
from accumulated other comprehensive income tangeme by requiring the total changes of each campbof other comprehensive income
to be disaggregated and separately presentingntyreeiod reclassification adjustments from theagmer of other comprehensive income for
the period. ASU 2013-02 is effective for interindeamnual periods beginning after December 15, 20itPrequires prospective application.
ASU 2013-02 had no impact on the Company’s findradadition, results of operations or cash flowst, #id add certain disclosure
requirements. The related disclosures are presémtddte 9, “Accumulated Other Comprehensive Incdme

In July 2013, the FASB issued ASU 2013-11, “Prestion of an Unrecognized Tax Benefit When a Netr@jieg Loss Carryforward, a
Similar Tax Loss, or a Tax Credit Carryforward Egjswhich provides guidance on financial statemmssentation of an unrecognized tax
benefit when a net operating loss carryforwardpalar tax loss or a tax credit carryforward exiaSU 2013-11 requires an entity to present
an unrecognized tax benefit, or a portion of areaognized tax benefit, as a reduction to a defdmedsset for a net operating loss
carryforward, a similar tax loss, or a tax creditrgforward when settlement in this manner is aé under the governing tax law. ASU 2013
11 is effective for interim and annual periods begig after December 15, 2013 and requires proseapplication. The Company does not
expect the adoption of ASU 2013-11 to have a nmalteripact on the Company’s financial condition,ulesof operations or cash flows.
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ALLIANCE DATA SYSTEMS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (CONTINUED)

2. SHARES USED IN COMPUTING NET INCOME PER SHARE

The following table sets forth the computation asiz and diluted net income per share for the derniodicated:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

(In thousands, except
per share amounts)

Numerator :
Net income $ 132,87¢ $ 119,54! $ 378,29 $ 338,59!
Denominator :
Weighted average shares, be 48,71( 49,93¢ 49,19¢ 50,08¢
Weighted average effect of dilutive securiti
Shares from assumed conversion of convertible sai®s 7,51z 9,03: 9,41¢ 8,37¢
Shares from assumed conversion of convertible wateants 9,141 5,26% 7,937 4,317
Net effect of dilutive stock options and unvestestricted
stock units 65€ 80:< 613 75€
Denominator for diluted calculatiol 66,01¢ 65,03¢ 67,16¢ 63,53¢
Basic net income per share $ 2.7¢ % 2.3¢ $ 7.6¢ % 6.7¢
Diluted net income per share $ 2.01 $ 18 % 5.6: % 0.3t

The Company calculates the effect of its convest#t@nior notes, which can be settled in cash oestad common stock, on diluted net
income per share as if they will be settled in casthe Company has the intent to settle the ctibleesenior notes for cash.

Concurrently with the issuance of its convertil#aisr notes, the Company entered into hedge tréinosadhat are generally expected to
offset the potential dilution of the shares frorslased conversion of convertible senior notes.

The Company is also party to prepaid forward caséréo purchase 1,857,400 shares of its commokk that are to be delivered over a
settlement period in 2014. The number of sharéetdelivered under the prepaid forward contractseésl to reduce weighted-average basic
and diluted shares outstanding.

3. CREDIT CARD RECEIVABLES

The Company’s credit card receivables are the paljfolio segment or class of financing receivab{@santitative information about the
components of total credit card receivables isgresd in the table below:

September 30 December 31

2013 2012
(In thousands)
Principal receivable $ 7,107,98. $ 7,097,95
Billed and accrued finance charg 313,19! 291,47t
Other receivable 87,11. 60,20t
Total credit card receivable 7,508,29! 7,449,63,
Less credit card receivabl- restricted for securitization investc 6,185,49 6,597,122
Less loan receivables held for s 50,95( —
Other credit card receivabl $ 1271841 $ 852,51




Index

ALLIANCE DATA SYSTEMS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (CONTINUED)

In August 2013, under agreements with subsidiarieBay, Inc., including PayPal, Inc. and Bill Matkr, Inc. (collectively, “eBay”), the
Company became an issuer for eBay’s Bill Me Later&dit products. After issuance, these loan rebédgare transferred to eBay at par valu
plus accrued interest. These transfers qualifiébe treatment as they meet the conditions esti@olisn Accounting Standards Codification
(“ASC”) 860-10, “Transfers and Servicing.” Followgrihe sale, eBay owns the loan receivables, bharssk of loss in the event of loan
defaults and is responsible for all servicing fimts related to the amounts. The loan receivabiiginated by the Company that have not yet
been sold to eBay are included in loan receivaldd for sale in the Company’s unaudited condesedolidated balance sheet at Septembe
30, 2013 and carried at the lower of cost or falue. The carrying value of these loan receivapgsoximates fair value due to the short
duration between origination and sale. Purchasésales of these loan receivables held for saleeflected as operating activities in the
Company’s unaudited condensed consolidated statesheash flow for the nine months ended Septerdbef013.

Upon eBay’s purchase of the Bill Me Later loan reables, the Company is obligated to purchase tcpaating interest in a pool of loan
receivables that includes the Bill Me Later loaoeigables originated by the Company. Such intgragicipates on a pro rata basis in the cast
flows of the underlying pool of loan receivables;luding principal repayments, finance chargesdesrecoveries, and servicing costs. The
Company bears the risk of loss related to its gigdtion interest in this pool. Through Septemb®&r2013, the Company had purchased $15.5
million of these loan receivables, of which $14.Bion was outstanding at September 30, 2013 anllidted in other credit card receivables in
the Company’s unaudited condensed consolidatetidmaksheet.

Allowance for Loan Loss

The Company maintains an allowance for loan losslavel that is appropriate to absorb probablsdssnherent in credit card receivab
The allowance for loan loss covers forecasted Uectible principal as well as unpaid interest agelst The allowance for loan loss is evaluate
monthly for appropriateness.

In estimating the allowance for principal loan lkessmanagement utilizes a migration analysis ohdeént and current credit card
receivables. Migration analysis is a technique usezbtimate the likelihood that a credit card nemigle will progress through the various ste
of delinquency and to charge-off. The allowanca&ntained through an adjustment to the provistwrdan loss. Charge-offs of principal
amounts, net of recoveries are deducted from tbevahce. In estimating the allowance for uncollgletiunpaid interest and fees, the Compan
utilizes historical charge-off trends, analyzinguat charge-offs for the prior three months. THewshnce is maintained through an adjustment
to finance charges, net. In evaluating the allowedioc loan loss for both principal and unpaid iatgrand fees, management also considers
factors that may impact loan loss experience, dioly seasoning, loan volume and amounts, seasgradiyment rates and forecasting
uncertainties.

Net charge-offs include the principal amount oskssfrom credit cardholders unwilling or unablg@&y their account balances, as well as
bankrupt and deceased credit cardholders, lessages and exclude charged-off interest, fees eautiflosses. Charged-off interest and fees
reduce finance charges, net while fraud losseseg@ded as an expense. Credit card receivabldading unpaid interest and fees, are
charged-off at the end of the month during whictaeoount becomes 180 days contractually past deepein the case of customer
bankruptcies or death. Credit card receivabledudtiicg unpaid interest and fees, associated wiglhatner bankruptcies or death are charggéd-
at the end of each month subsequent to 60 daystlaéteeceipt of notification of the bankruptcydwath, but in any case, not later than the 18
day contractual time frame. The Company recordsititieal charge-offs for unpaid interest and fees @luction to finance charges, net.
Actual charge-offs for unpaid interest and feesen&84.1 million and $44.3 million for the three ntsended September 30, 2013 and 2012,
respectively, and $167.8 million and $137.5 millfon the nine months ended September 30, 2013 @hd, 2espectively.
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ALLIANCE DATA SYSTEMS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (CONTINUED)
The following table presents the Company’s alloveafur loan loss for the periods indicated:

Three Months Ended  Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
(In thousands)

Balance at beginning of peric $ 448,39t $ 432,52: $ 481,95 $ 468,32
Provision for loan los 90,97¢ 81,25( 215,42 183,12¢
Recoveries 26,20¢ 22,08¢ 84,15: 74,80:
Principal charg-offs (103,53) (87,309 (319,48Y (277,709
Other — (8) — (8)
Balance at end of peri( $ 462,04 $ 448,54: $ 462,04 $ 448,54:

Delinquencies

A credit card account is contractually delinquénhé Company does not receive the minimum payrbgnhe specified due date on the
cardholder’'s statement. It is the Company’s pal@cgontinue to accrue interest and fee income loeradlit card accounts beyond 90 days,
except in limited circumstances, until the creditccaccount balance and all related interest amer d&¢es are paid or charged off, typically at
180 days delinquent. When an account becomes delimiga message is printed on the credit cardhsldéling statement requesting paym
After an account becomes 30 days past due, a ptapyicollection scoring algorithm automaticallpses the risk of the account becoming
further delinquent. The collection system then neggends a collection strategy for the past due atdmased on the collection score and
account balance and dictates the contact scheddledlections priority for the account. If the Cpamy is unable to make a collection after
exhausting all in-house collection efforts, the @amy may engage collection agencies and outsidmatts to continue those efforts. At
September 30, 2013, the more than 30 and moreQthalays delinquency rates were 4.5% and 1.9%, casply. At December 31, 2012, the
more than 30 and more than 90 days delinquency vetee 4.0% and 1.7%, respectively.

Modified Credit Card Receivables

The Company holds certain credit card receivaldesvhich the terms have been modified. The Commamgddified credit card
receivables include credit card receivables forclwhiemporary hardship concessions have been grantedredit card receivables in permai
workout programs. These modified credit card resigi@s include concessions consisting primarily mfduced minimum payment and an
interest rate reduction. The temporary programatesgsions remain in place for a period no longan tivelve months, while the permanent
programs remain in place through the payoff ofdteslit card receivables if the credit cardholdenpbes with the terms of the program. Th
concessions do not include the forgiveness of uhpancipal, but may involve the reversal of certanpaid interest or fee assessments. In the
case of the temporary programs, at the end ofaheassion period, credit card receivable termsrt¢westandard rates. These arrangement
automatically terminated if the customer fails taka payments in accordance with the terms of thgram, at which time their account reve
back to its original terms.

Credit card receivables for which temporary handstnid permanent concessions were granted are twosidered troubled debt
restructurings and are collectively evaluated fiopairment. Modified credit card receivables ard@at@d at their present value with
impairment measured as the difference betweenréuitcard receivable balance and the discountesiepit value of cash flows expected to be
collected. Consistent with the Company’s measuremiimpairment of modified credit card receivabtesa pooled basis, the discount rate
used for credit card receivables is the averageentiannual percentage rate the Company appliesrtédmpaired credit card receivables, wh
approximates what would have been applied to tlé gfomodified credit card receivables prior to iamment. In assessing the appropriate
allowance for loan loss, these modified credit gakivables are included in the general pool edliticard receivables with the allowance
determined under the contingent loss model of ASG-20, “Loss Contingencies.” If the Company appbedounting under ASC 310-40,
“Troubled Debt Restructurings by Creditors,” to thedified credit card receivables in these progtahese would not be a material difference
in the allowance for loan loss.

The Company had $117.3 million and $117.0 milli@spectively, as a recorded investment in impairedit card receivables with an
associated allowance for loan loss of $37.3 milaod $39.7 million, respectively, as of Septemigr2®13 and December 31, 2012. These
modified credit card receivables represented less 8% of the Company'’s total credit card receigalals of September 30, 2013 and
December 31, 2012, respectively.
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ALLIANCE DATA SYSTEMS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (CONTINUED)

The average recorded investment in the impaireditocard receivables was $116.7 million and $1Tilion for the three months ended
September 30, 2013 and 2012, respectively, and.$iilion and $114.3 million for the nine monthsded September 30, 2013 and 2012,
respectively.

Interest income on these modified credit card red@es is accounted for in the same manner as ativeuing credit card receivables. C
collections on these modified credit card receigalalre allocated according to the same paymerarbigr methodology applied to credit card
receivables that are not in such programs. The @ampecognized $3.2 million and $3.0 million foetthree months ended September 30,
2013 and 2012, respectively, and $9.5 million a@d $nillion for the nine months ended Septembe2BQ3 and 2012, respectively, in interes
income associated with modified credit card redai®s during the period that such credit card reatdas were impaired.

The following tables provide information on creditrd receivables that are considered troubled mshtucturings as described above,
which entered into a modification program during pecified periods:

Three Months Ended September 3C

2013 Nine Months Ended September 30, 201
Pre- Post- Pre- Posi-
modification modification modification modification

Number of Outstanding Outstanding Number of Outstanding Outstanding
Restructurings Balance Balance Restructurings Balance Balance
(Dollars in thousands)
Troubled debt restructurine credit card receivable 37,03:$ 34,16¢$ 34,14 109,927 100,27($ 100,20

Three Months Ended September 3C

2012 Nine Months Ended September 30, 2012
Pre- Post- Pre- Posi-
modification modification modification modification

Number of Outstanding Outstanding Number of Outstanding Outstanding
Restructurings Balance Balance Restructurings Balance Balance
(Dollars in thousands)
Troubled debt restructurine credit card receivable 35,00(% 31,26:% 31,24¢ 95,03¢$  8542:$ 85,31

The tables below summarize troubled debt restringarthat have defaulted in the specified periobdene the default occurred within 12
months of their modification date:

Three Months Ended Nine Months Ended
September 30, 2013 September 30, 2013
Number of Outstanding Number of Outstanding
Restructurings Balance Restructurings Balance

(Dollars in thousands)
Troubled debt restructurings that subsequentlyudiefd — credit

card receivables 15,53t $ 14,87 46,72¢ $ 44,29t
Three Months Ended Nine Months Ended
September 30, 2012 September 30, 2012
Number of Outstanding Number of Outstanding
Restructurings Balance Restructurings Balance

(Dollars in thousands)
Troubled debt restructurings that subsequentlyudiefd — credit
card receivables 12,76¢ $ 12,36 41,971 $ 40,52+
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Age of Credit Card Receivables

The following tables set forth, as of September281,3 and 2012, the number of active credit cacdaiats with balances and the related
principal balances outstanding, based upon theftie active credit card accounts from origination

September 30, 201
Number of Percentage

Active of Active Principal Percentage
Accounts Accounts Receivables  of Principal
with with Outstanding  Receivables
Age of Accounts Since Originatior Balances Balances 1) Outstanding
(In thousands, except percentages)
0-12 Months 4,23: 27.(% $ 1,660,711 23.5%
13-24 Months 2,18 13.¢ 930,08: 13.2
25-36 Months 1,51« 9.7 684,46: 9.7
37-48 Months 1,13¢ 7.2 553,47 7.8
498-60 Months 931 5.8 500,25¢ 7.1
Over 60 Months 5,69¢ 36.2 2,728,041 38.7
Total 15,69: 100.% $ 7,057,03. 100.(%

(1) Excludes $51.0 million of loan receivables helddale.

September 30, 201,

Number of Percentage
Active of Active Percentage
Accounts Accounts Principal of Principal
with with Receivables  Receivables
Age of Accounts Since Originatior Balances Balances Qutstanding  Outstanding
(In thousands, except percentages)
0-12 Months 3,83¢ 25.7% $ 1,388,04 22.2%
13-24 Months 1,944 13.C 733,80° 113
2E5-36 Months 1,424 915 621,92t 9.9
37-48 Months 1,13¢ 7.€ 565,29 9.C
4¢-60 Months 944 6.3 436,51t 7.C
Over 60 Months 5,66¢ 37.¢ 2,514,64! 40.2
Total 14,95’ 100.(% $ 6,260,23! 100.(%
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Credit Quality

The Company uses proprietary scoring models deedlspecifically for the purpose of monitoring then@pany’s obligor credit quality.
The proprietary scoring models are used as anaild underwriting process and for making crediislens. The proprietary scoring models
are based on historical data and require variosisnagtions about future performance. Informatiorardmg customer performance is factored
into these proprietary scoring models to deterrtiigeprobability of an account becoming 90 or magsdpast due at any time within the next
12 months. Obligor credit quality is monitored esdt monthly during the life of an account. Théofwing table reflects composition of the
Company’s credit card receivables by obligor crgdlity as of September 30, 2013 and 2012:

September 30, 201 September 30, 201,
Total
Principal Percentage o Percentage
Receivables Principal Total Principal of Principal
Probability of an Account Becoming 90 or More Day$ast Outstanding  Receivables Receivables Receivables
Due or Becoming Charged-off (within the next 12 maths) 1) Outstanding Outstanding  Outstanding
(In thousands, except percentage
No Score $ 144,33t 2% $ 290,00t 4.€%
27.1% and highe 330,80: 4.7 257,03: 4.1
17.1%- 27.0% 669,53! 9.t 545,75! 8.7
12.6%- 17.0% 746,42: 10.€ 625,43t 10.C
3.7%- 12.5% 2,819,11: 39.¢ 2,521,23 40.3
1.9%- 3.6% 1,487,87. 21.1 1,322,94. 21.1
Lower than 1.9¥% 858,95: 12.2 697,83 11.2
$ 7,057,03 100.(% $ 6,260,23! 100.(%

Total

1) Excludes $51.0 million of loan receivables helddale.

Credit Card Portfolio Acquisition

In March 2013, the Company acquired the existingape label credit card portfolio of Barneys NewrkoThe total purchase price was
$37.1 million and consisted of $35.3 million of ditecard receivables and $1.8 million of intangibksets that are included in the September
30, 2013 unaudited condensed consolidated baldmeet. s

Securitized Credit Card Receivables

The Company regularly securitizes its credit caakrvables through its credit card securitizatiosts. As of September 30, 2013, these
trusts consisted of World Financial Network Creglitrd Master Trust, World Financial Network Credétr@ Master Note Trust (“Master Trust
I") and World Financial Network Credit Card Mastawust Il (“Master Trust III") (collectively, the WFN Trusts”), and World Financial
Capital Credit Card Master Note Trust (the “WFC §ity The Company continues to own and serviceatmunts that generate credit card
receivables held by the WFEN Trusts and the WFC1Ttnsts capacity as a servicer, each of the rethgebanks earns a fee from the WFN
Trusts and the WFC Trust to service and admintbtecredit card receivables, collect payments,dnadgeoff uncollectible receivables. The
fees are eliminated and therefore are not refleictéioe unaudited condensed consolidated staternéitsome for the three and nine months
ended September 30, 2013 and 2012.

The WFN Trusts and the WFC Trust are variable @geentities (“VIES”), and the Company is deemelddhe primary beneficiary for
the WFN Trusts and the WFC Trust, as it is theiserfor each of the trusts and is a holder ofréstdual interest. The Company, through its
involvement in the activities of the trusts, has gower to direct the activities that most sigmifily impact the economic performance of the
trust, and the obligation (or right) to absorb kxséor receive benefits) of the trust that coultbptially be significant. The assets of these
consolidated VIEs include certain credit card reables that are restricted to settle the obligatioithose entities and are not expected to be
available to the Company or its creditors. Theilitds of the consolidated VIEs include non-recseisecured borrowings and other liabilities
for which creditors or beneficial interest holddrsnot have recourse to the general credit of im@@ny.
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The tables below present quantitative informatibawa the components of total securitized creditl caceivables, delinquencies and net
charge-offs:

September 30, December 31,

2013 2012
(In thousands)
Total credit card receivables — restricted for siéization investors $ 6,185,49 $ 6,597,12i
Principal amount of credit card receivables — retetd for securitization investors, 90 days or muast .
due $ 120,21( $ 112,20:
Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)
Net charg-offs of securitized principe $ 7075:$ 6144°$ 21944'$ 184,88

4. REDEMPTION SETTLEMENT ASSETS

Redemption settlement assets consist of cash atdecpivalents and securities available-for-sateaae designated for settling
redemptions by collectors of the AIR MILEEReward Program in Canada under certain contramtiationships with sponsors of the AIR
MILES Reward Program. These assets are primariiphénated in Canadian dollars. There were no redlgains or losses from the sale of
investment securities for the three and nine moetitied September 30, 2013 and 2012. The prinogmaponents of redemption settlement
assets, which are carried at fair value, are devst

September 30, 201, December 31, 201
Unrealized Unrealized Unrealized Unrealized
Cost Gains Losses Fair Value Cost Gains Losses Fair Value
(In thousands)

Cash and cash equivaler $ 58,57¢ $ — 3 — $ 5857¢ $ 40,26t $ — 3 — $ 40,26¢
Government bond — — — — 5,06¢ 53 — 5,117
Corporate bond 480,76: 7,504 (90%) 487,36( 436,84t 10,56( (99) 447,30°
Total $ 539.34( $ 750¢ $ (905) $ 545,93¢ $ 482,17« $ 10,61: $ (99) $ 492,69

The following tables show the gross unrealizeddesand fair value for those investments that wesmniunrealized loss position as of
September 30, 2013 and December 31, 2012, aggdelgpiavestment category and the length of time ithdividual securities have been in a
continuous loss position:

September 30, 201

Less than 12 months 12 Months or Greater Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands)
Corporate bond $ 98,86¢f $ (905) $ — 3 — $ 98,86¢ $ (905)
Total $ 98,86¢ $ (905) $ — — 3 98,86¢ $ (905)
December 31, 2012
Less than 12 months 12 Months or Greater Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands)
Corporate bond $ 36,51 $ 99) $ — 3 — $ 36,51¢ $ (99)
Total $ 36,51¢ $ (99 — 3 — 3 36,51¢ $ (99)

Market values were determined for each individeglusity in the investment portfolio. When evalugtthe investments for other-than-
temporary impairment, the Company reviews factachsas the length of time and extent to whichvalue has been below cost basis, the
financial condition of the security’s issuer, ahd Company’s intent to sell the security and wheithe more likely than not that the Company
will be required to sell the security before reagvef its amortized cost basis. The Company typydalvests in highlyrated securities with lo'
probabilities of default and has the ability todthe investments until maturity. As of Septemb&r2)13, the Company does not consider the
investments to be other-than-temporarily impaired.
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The amortized cost and estimated fair value oktmurities at September 30, 2013 by contractualnityaare as follows:

Amortized Estimated

Cost Fair Value
(In thousands)
Due in one year or le: $ 141,76: $ 142,27.
Due after one year through five ye. 397,57t 403,66t
Total $ 539,34( $ 545,93
5. INTANGIBLE ASSETS AND GOODWILL
I ntangible Assets
Intangible assets consist of the following:
September 30, 201
Gross Accumulated
Assets Amortization Net Amortization Life and Method
(In thousands)
Finite Lived Asset
Customer contracts and li $ 440,20 $ (171,600 $  268,60( 3-12 year—straight line
Premium on purchased credit card portfo 214,33 (109,83) 104,50( 5-10 year—straight line, accelerate
Customer databa: 161,70( (117,349 44,35. 4-10 year—straight line
Collector databas 67,89¢ (62,335 5,56 30 year—15% declining balanc
Tradename 58,55¢ (13,997 44,56% 4-15 year—straight line
Purchased data lis 16,83« (11,099 5,73t 1-5 year—straight line, accelerate
Favorable leas 3,291 (28¢9) 3,00z 10 year—straight line
Noncompete agreemer 1,30( (329 97t 3 year—straight line
$ 964,11¢ $ (486,820 $  477,29(
Indefinite Lived Asse
Tradename 12,35( — 12,35( Indefinite life
Total intangib'e asse $ 976,46( $ (486,82() $ 489,64(
December 31, 2012
Gross Accumulated
Assets Amortization Net Amortization Life and Method
(In thousands)
Finite Lived Asset
Customer contracts and li $ 440,20 $ (124,35) $  315,84¢ 3-12 year—straight line
Premium on purchased credit card portfo 237,80( (108,22) 129,57 5-10 year—straight line, accelerate
Customer databa: 161,70( (102,706 58,99: 4-10 year—straight line
Collector databas 70,55( (63,98() 6,57C 30 year—15% declining balanc
Tradename 59,10: (10,139 48,96: 4-15 year—straight line
Purchased data lis 14,54( (8,52%) 6,01% 1-5 year—straight line, accelerate
Favorable leas 3,291 (29) 3,26z 10 year—straight line
Noncompete agreemer 1,30( — 1,30C 3 year—straight line

$ 98848 $ (417,950 $ 570,52
Indefinite Lived Asse
Tradename 12,35( = 12,35( [ndefinite life
Total intangible asse $ 100083 $ (417,95)$ 582,87
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Goodwill

The changes in the carrying amount of goodwilltfa nine months ended September 30, 2013 arelas/$ol

Private
Label
LoyaltyOne Services Corporate/
® Epsilon® and Credit Other Total
(In thousands)
December 31, 201 $ 248,07( $ 1,241,25. $ 261,73, $ — $ 1,751,05
Effects of foreign currency translation (8,899 (17€) — — (9,079
6. DEBT
Debt consists of the following:
September December
30, 31,
Description 2013 2012 Maturity Interest Rate
(Dollars in thousands)
Long-term and other deb
2013 credit facility $ 269,000 $ — July 2018 @
2013 term loal 1,192,50! — July 2018 @
2011 term loat — 885,92({ — —
Convertible senior notes due 2C — 768,83. — —
Convertible senior notes due 2C 325,49¢ 304,33: May 2014 4.75%
Senior notes due 20: 396,31: 395,73 December 201 5.250%
Senior notes due 20: 500,00t 500,00( April 2020 6.375%
Capital lease obligations and other d — 13 — —
Total longterm and othe
debt 2,683,31 2,854,83!
Less: current portio (355,499 (803,269
Long-term portion $ 2,327,81l. $ 2,051,57
Deposits:
Various — October 2013 — May 0.15% tc
Certificates of depos $ 2,050,500 $ 1,974,15! 2020 5.25%
0.01% t
Money market deposi 260,00: 254,25 On demanc 0.18%
Total deposit: 2,310,50 2,228,41
Less: current portio (1,138,90) (1,092,75)
Long-term portion $ 117160 $ 1,135,65
Nor-recourse borrowings of consolidated securitiza
entities:
Various — October 2014 — June 0.91% te
Fixed rate ass-backed term note securiti $ 3,00191¢ $ 2,403,55' 2019 6.75%
Floating rate ass-backed term note securiti — 545,700 — —
Various — March 2014 — 1.18% te
Conduit ass~backed securitie 980,00( 1,181,71! September 201 1.71%
Total non-recourse borrowings of consolidated
securitization entitie 3,981,911 4,130,971
Less: current portio (315,000 (1,474,05)
Long-term portion $ 366691 $ 265691

@) At September 30, 2013, the weighted average irttemtswas 2.18% for both the 2013 Credit Facditgl 2013 Term Loat

At September 30, 2013, the Company was in comiavith its covenants.



Credit Agreements

In July 2013, the Company, as borrower, and AD$Ate Data Systems, Inc., ADS Foreign Holdings,, lAtiance Data Foreign
Holdings, Inc., Epsilon Data Management, LLC, CoityebLC, Comenity Servicing LLC and Aspen Marketiggrvices, LLC, as guarantors,
entered into a credit agreement with various agamtislenders dated July 10, 2013 (the “2013 Creglieement”), replacing the Company’s
credit agreement dated May 24, 2011 (the “2011 i€rggteement”). The 2011 Credit Agreement provideda $903.1 million term loan
subject to certain principal repayments and a $®llion revolving line of credit. Upon enteringto the 2013 Credit Agreement, the 2011
Credit Agreement was terminated.
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Wells Fargo Bank, N.A. is the administrative agemd letter of credit issuer under the 2013 Creditement. The 2013 Credit Agreemen
provides for a $1,142.5 million term loan (the “30Ierm Loan”) with certain principal repayments an$i1,142.5 million revolving line of
credit (the “2013 Credit Facility”) with a U.S. $&million sublimit for Canadian dollar borrowingsd a $65.0 million sublimit for swing line
loans. The 2013 Credit Agreement includes an undtegiraccordion feature of up to $500.0 million ¢ertain circumstances, up to $615.0
million) in the aggregate allowing for future inarental borrowings, subject to certain conditions.

In September 2013, the Company exercised in paraticordion feature of the 2013 Credit Agreemant,iacreased the borrowings under
the 2013 Term Loan by $57.5 million to $1.2 billiand increased the capacity under the 2013 Creditify by $57.5 million to $1.2 billion.

Total availability under the 2013 Credit FacilitySeptember 30, 2013 was $931.0 million.

In October 2013, the Company exercised in paratwerdion feature of the 2013 Credit Agreement,inotkased the borrowings under
the 2013 Term Loan and the capacity under the Z0#&8it Facility, each by $25.0 million.

The loans under the 2013 Credit Agreement are stbé@do mature on July 10, 2018. The 2013 Term Lmawnides for aggregate princi|
payments of 2.5% of the initial term loan amoun¢ath of the first and second year and 5% of thialiterm loan amount in each of the third,
fourth, and fifth year, payable in equal quarténlstallments beginning on September 30, 2013. TH8 Zredit Agreement is unsecured.

Advances under the 2013 Credit Agreement are ifiditme of either U.S. dollar-denominated or Canadiallar-denominated base rate
loans or U.S. dollar-denominated eurodollar lodi interest rate for base rate loans denominatedS. dollars fluctuates and is equal to the
highest of (i) Wells Fargo’s prime rate (ii) thedeeal funds rate plus 0.5% and (iii) the Londorethaink Offered Rate (“LIBOR"s defined il
the 2013 Credit Agreement plus 1.0%, in each chsegmargin of 0.25% to 1.0% based upon the Cogipaotal leverage ratio as defined in
the 2013 Credit Agreement. The interest rate feebate loans denominated in Canadian dollarsuies and is equal to the higher of (i)
Wells Fargo’s prime rate for Canadian dollar loand (ii) the Canadian Dollar Offered Rate (“CDORIYs 1.0%, in each case plus a margin
of 0.25% to 1.0% based upon the Company’s totarkeye ratio as defined in the 2013 Credit Agreeniéme interest rate for eurodollar loans
fluctuates based on the rate at which deposits.8f dbllars in the London interbank market are gdqtlus a margin of 1.25% to 2.0% based
on the Company’s total leverage ratio as definetién2013 Credit Agreement.

The 2013 Credit Agreement contains the usual astbmary negative covenants for transactions oftjfuis, including, but not limited to,
restrictions on the Company’s ability and in certaistances, its subsidiaries’ ability to consakdar merge; substantially change the nature o
its business; sell, lease, or otherwise transfgrsabstantial part of its assets; create or incdelbtedness; create liens; pay dividends; and ma
acquisitions. The negative covenants are subjemti@in exceptions as specified in the 2013 Creglitement. The 2013 Credit Agreement
also requires the Company to satisfy certain firrmovenants, including a maximum total leveragfioras determined in accordance with the
2013 Credit Agreement and a minimum ratio of costéd operating EBITDA to consolidated interegtense as determined in accordance
with the 2013 Credit Agreement. The 2013 Creditegmnent also includes customary events of default.

Convertible Senior Notes
At September 30, 2013, the Company had outstarBAg.0 million of convertible senior notes schedute mature on May 15, 2014 (the
“Convertible Senior Notes due 20140n August 1, 2013, the Company settled in casheahmining $772.6 million of convertible senior s

due August 1, 2013, of which $772.5 million wasrendered for conversion for $1,790.3 million, witle remaining principal paid at maturity.
The Company received $1,017.7 million of cash ftbmcounterparties in settlement of the relatedsedible note hedge transactions.
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The table below summarizes the carrying value efcibmponents of the convertible senior notes:

September  December

30, 31,
2013 2012
(In millions)

Carrying amount of equity compone $ 115¢ $ 368.5
Principal amount of liability compone $ 345 $ 1,150.(
Unamortized discour (19.5) (76.5)
Net carrying value of liability compone $ 3258 $ 1,073
If-converted value of common sto $ 1533 $ 2,534.

The discount on the liability component will be atimed as interest expense over the remainingfithe Convertible Senior Notes due
2014 which, at September 30, 2013, is a period®f/@ars.

Interest expense on the convertible senior notaxgrézed in the Company’s unaudited condensed tidased statements of income for
the three and nine months ended September 30,813012 is as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands, except percentage:
Interest expense calculated on contractual inteags $ 507¢ $ 7,61¢ $ 20,077 $ @ 22,85¢
Amortization of discount on liability compone 12,60: 20,868 57,32; 60,91¢
Total interest expense on convertible senior n $ 1767¢ $ 2848 $ 7739+ $ 83,77
Effective interest rate (annualize 13.2% 11.0% 11.£% 11.0%

The Convertible Senior Notes due 2014 are converéibthe option of the holder based on the comdlithat the common stock trading
price exceeded 130% of the applicable conversiae pfhrough September 30, 2013, a de minimis amafutme Convertible Senior Notes ¢
2014 were surrendered for conversion and, in eash,@ither have been or will be settled in cabviing the completion of the applicable
cash settlement averaging period.

Senior Notes Due 2017

In November 2012, the Company issued and sold $idon aggregate principal amount of 5.250% semiotes due December 1, 2017
(the “Senior Notes due 2017”) at an issue pric@8912% of the aggregate principal amount. The wntired discount was $3.7 million and
$4.3 million at September 30, 2013 and DecembeRB12, respectively. The discount is being amoadtizging the effective interest method
over the remaining life of the Senior Notes due?2@hich, at September 30, 2013, is a period of/éats at an effective annual interest rate o
5.5%.
Deposits

As of September 30, 2013, Comenity Bank and Com&dpital Bank had issued $260.0 million in moneyrket deposits. Money mark
deposits are redeemable on demand by the custorieas such, have no scheduled maturity date.

Non-Recourse Borrowings of Consolidated Securitization Entities
Asse-Backed Term Notes

In February 2013, Master Trust | issued $500.0iomlbf asset-backed term securities to investohéclwwill mature in February 2018.
The offering consisted of $375.0 million of ClassSAries 2013-A asset-backed notes with a fixedesteate of 1.61% per year and an
aggregate of $125.0 million of subordinated clasgdbe asset-backed term notes that were retdipéde Company and are eliminated from

the unaudited condensed consolidated financiarstzits.

In April 2013, $500.0 million of floating rate Ses 2006-A asset-backed term notes matured andrejael by the Company.
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In May 2013, Master Trust | issued $657.9 millidrassetbacked term securities to investors, which will anatin May 2016. The offerit
consisted of $500.0 million of Class A Series 2@L8sset-backed notes with a fixed interest ra@@f% per year and an aggregate of $157.
million of subordinated classes of the asset-batéead notes that were retained by the Company emélaminated from the unaudited
condensed consolidated financial statements.

In July 2013, $245.0 million of fixed rate Serie@®2-D asset-backed term notes matured and werglrepghe Company.
Conduit Facilities

The Company has access to committed undrawn cgghaitugh three conduit facilities to support theding of its credit card receivabl
through Master Trust |, Master Trust Il and the @/Frust. As of September 30, 2013, total capaaiyen the conduit facilities was $2.1
billion, of which $980.0 million had been drawn ands included in non-recourse borrowings of comsdéd securitization entities in the
unaudited condensed consolidated balance sheebvngs outstanding under each facility bear irdest a margin above LIBOR or the asset
backed commercial paper costs of each individuatlai provider. The conduits have varying matusitieom March 2014 to September 2015
with variable interest rates ranging from 1.18% i61% as of September 30, 2013.

In May 2013, the Company renewed its 20PN conduit facility under World Financial Capitsllaster Note Trust, extending the matu
to May 31, 2015 and increasing the total capacdynf$375.0 million to $450.0 million.

In September 2013, the Company renewed its 200930\#e@duit facility under World Financial Network é2lit Card Master Note Trust
[, extending the maturity to September 24, 2048 acreasing the total capacity from $330.0 millio $440.0 million.

Derivative | nstruments

As part of its interest rate risk management pnogithe Company may enter into derivative contragts institutions that are established
dealers to manage its exposure to changes in shtexies for certain obligations.

The credit card securitization trusts entered @&dain interest rate derivative instruments thaoived the receipt of variable rate amount:
from counterparties in exchange for the Companyingalixed rate payments over the life of the agrertiwithout the exchange of the
underlying notional amount. These interest ratéve@ve instruments were not designated as hed®ash instruments were not speculative
were used to manage interest rate risk, but didneat the specific hedge accounting requirementsSat 815, “Derivatives and Hedging.”

The Company’s outstanding interest rate derivatiggruments matured in April 2013. The Company naisa party to any derivative
instruments as of September 30, 2013.

There were no gains on derivative instrumentsHerthree months ended September 30, 2013. Gaidsrivative instruments of $7.5
million for the three months ended
September 30, 2012, and $8.5 million and $22.7anilfor the nine months ended September 30, 202842, respectively, were recognized
in securitization funding costs within the unauditondensed consolidated statements of income.

The following tables identify the notional amoufaty value and classification of the Company’s tansling interest rate derivatives at
December 31, 2012 in the unaudited condensed ddated balance sheets:

December 31, 201.

Weighted
Average Years tc
Notional Amount Maturity
(Dollars in thousands)
Interest rate derivatives not designated as hedgstguments $ 545,70( 0.51

December 31, 201;
Balance Shee

Location Fair Value
(In thousands)
Interest rate derivatives not designated as hedgstgiments Other asset $ 4
Other current .
Interest rate derivatives not designated as hedgstguments liabilities $ 8,51¢
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7. DEFERRED REVENUE

Because management has determined that the eapmoess is not complete at the time an AIR MILE®ard mile is issued, the
recognition of redemption and service revenue ferded. Amounts for revenue related to the redeonptiement and service element are
recorded in redemption revenue and transactiomreygespectively, in the unaudited condensed tidased statements of income.

Under certain of the Company’s contracts, a portibthe proceeds is paid to the Company upon gwaisce of an AIR MILES reward
mile and a portion is paid at the time of redemptand therefore, the Company does not have a redengbligation related to these contracts
on its unaudited condensed consolidated balanadssHeevenue is recognized at the time of redemptial is not reflected in the
reconciliation of the redemption obligation detditeelow. Under such contracts, the proceeds redeitvessuance are initially deferred as
service revenue and revenue is recognized provatiathe estimated life of an AIR MILES reward mile

A reconciliation of deferred revenue for the AIRINES Reward Program is as follows:

Deferred Revenue

Service Redemptior Total
(In thousands)

December 31, 201 $ 380,011 $ 869,04( $ 1,249,06.
Cash proceec 153,66 386,10: 539,77(
Revenue recognize (158,38) (403,75) (562,139
Other — 38¢ 38¢€
Effects of foreign currency translati (14,249 (32,509 (46,75

Amounts recognized in the unaudited condensed tidased balance shee
Current liabilities $ 18231 $ 819,27. $ 1,001,58
Non-current liabilities $ 17874 % — § 17874

8. STOCKHOLDERS’ EQUITY
Stock Repurchase Program

On January 2, 2013, the Company’s Board of Dirscémthorized a stock repurchase program to acgpite $400.0 million of the
Company’s outstanding common stock from JanuaB023 through December 31, 2013, subject to anyicishs pursuant to the terms of the

Company'’s credit agreements, indentures, applicsdatarities laws or otherwise.

For the nine months ended September 30, 2013,dhg&ny acquired a total of 1,392,000 shares afitsmon stock for $231.1 million.
As of September 30, 2013, the Company has $168li@mavailable under the stock repurchase program.

Stock Compensation Expense
Total stock-based compensation expense recogmzibe iCompany unaudited condensed consolidated statementsahia for the thre

and nine months ended
September 30, 2013 and 2012 is as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)
Cost of operation $ 9,81: $ 8,34:$ 29,35¢ $  23,86¢
General and administrati 5,601 4,07¢ 14,07« 13,74:
Total $ 15,41 $ 12,41¢ $ 43,42¢ $ 37,60¢

During the nine months ended September 30, 20&3Cdmpany awarded 257,212 performance-based tedtstock units with a
weighted average grant date fair value per sha$d®2.05 as determined on the date of grant. THempeance restriction on the awards will
lapse upon determination by the Board of Directorhe Compensation Committee of the Board of Dinecthat the Company’s earnings
before taxes for the period from January 1, 201Bdoember 31, 2013 met certain pre-defined vestiitgria that permit a range from 50% to
150% of such performance-based restricted stodk tmivest. Upon such determination, the restmatiwill lapse with respect to 33% of the
award on February 21, 2014, an additional 33% efalvard on February 23, 2015 and the final 34%®fiwvard on February 22, 2016,
provided that the participant is employed by thenpany on each such vesting date.
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During the nine months ended September 30, 20&3Cdmpany awarded 86,234 service-based restritdel gnits with a weighted
average grant date fair value per share of $158s4fktermined on the date of grant. Service-basgdated stock units typically vest ratably

over three years provided that the participantiipleyed by the Company on each such vesting date.

9. ACCUMULATED OTHER COMPREHENSIVE INCOME

The changes in each component of accumulated covmpsere income (loss), net of tax effects, areols\viis:

Net
Unrealized Foreign
Gains Currency Accumulated
(Losses) Translation Other
on Adjustments Comprehensive
Three Months Ended September 30, 2013 Securities @) Income (Loss)
(In thousands)
Balance as of June 30, 2013 $ 4,867 $ (23,91) $ (19,050)
Changes in other comprehensive income (I 5C (247 (197
Balance as of September 30, 20: $ 491, % (24169 (19,24
Net
Unrealized Foreign
Gains Currency Accumulated
(Losses) Translation Other
on Adjustments Comprehensive
Three Months Ended September 30, 2012 Securities ) Income (Loss)
(In thousands)
Balance as of June 30, 2012 $ 8,78¢ $ (31,669 $ (22,88()
Changes in other comprehensive income (l 3,04« (2,109 937
Balance as of September 30, 2012 $ 1183 $ (33770 $ (21,949
Net
Unrealized Foreign
Gains Currency Accumulated
(Losses) Translation Other
on Adjustments Comprehensive
Nine Months Ended September 30, 201 Securities @) Income (Loss)
(In thousands)
Balance as of December 31, 20: $ 10322 $ (32,18) % (21,867
Changes in other comprehensive income (| (5,409 8,01¢ 2,61¢
Balance as of September 30, 20: $§ 4910 $ (24169 $ (19,247
Net
Unrealized Foreign
Gains Currency Accumulated
(Losses) Translation Other
on Adjustments Comprehensive
Nine Months Ended September 30, 201 Securities @) Income (Loss)
(In thousands)
Balance as of December 31, 20: $ 6,95 $ (30,009 $ (23,05¢)
Changes in other comprehensive income (I 4,88( (3,769 1,11:
Balance as of September 30, 20: $ 1183 $ (33770 $ (21,949

(@ Primarily related to the impact of changes in tle&lian currency exchange r:




A de minimis amount was reclassified out of acclated other comprehensive income (loss) for the miaeths ended September 30,
2013.
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10. FINANCIAL INSTRUMENTS

In accordance with ASC 825, “Financial Instrumeriise Company is required to disclose the fair eabfi financial instruments for which
it is practical to estimate fair value. To obtadir fvalues, observable market prices are usedifaMe. In some instances, observable market
prices are not readily available and fair valudégermined using present value or other technigppsopriate for a particular financial
instrument. These techniques involve judgment ana i@sult are not necessarily indicative of thewms the Company would realize in a
current market exchange. The use of different apsions or estimation techniques may have a mateffatt on the estimated fair value
amounts.

Fair Value of Financial I nstruments — The estimated fair values of the Company’s findnostruments are as follows:

September 30, 2013 December 31, 2012
Carrying Fair Carrying Fair
Amount Value Amount Value

(In thousands)
Financial assets

Cash and cash equivalel $ 784,04:$ 784,04: $ 893,35: % 893,35
Trade receivables, n 337,33. 337,33. 370,11( 370,11(
Credit card receivables, r 7,046,25. 7,046,25. 6,967,67. 6,967,67.
Redemption settlement assets, restri 545,93¢ 545,93¢ 492,69( 492,69(
Cash collateral, restricte 33,84: 33,84: 65,16( 65,16(
Other investment 102,82: 102,82: 91,97: 91,97:
Derivative instrument — — 4 4
Financial liabilities
Accounts payabl 258,25 258,25: 215,47( 215,47(
Deposits 2,310,500 2,330,98 2,228,41.  2,255,08
Non-recourse borrowings of consolidated securitizaéintities 3,981,911 3,999,27. 4,130,971 4,225,74!
Long-term and other del 2,683,31.  3,929,26' 2,854,83"  4,358,37
Derivative instrument — — 8,51t 8,51¢

Fair Value of Assetsand Liabilities Held at September 30, 2013 and December 31, 2012
The following techniques and assumptions were byetie Company in estimating fair values of finahanstruments as disclosed herein:

Cash and cash equivalents, trade receivables, meét&counts payable Fhe carrying amount approximates fair value duthéoshort
maturity and the relatively liquid nature of thesesets and liabilities.

Credit card receivables, net Credit card receivables, net includes both redds issued or purchased by the Company in threalor
course of business and loan receivables held ferasadescribed in Note 3, “Credit Card ReceivablBse carrying amount of credit card
receivables, net approximates fair value due tstiwet maturity and average interest rates thatoapate current market origination rates.
Loan receivables held for sale, which were $51.aniat September 30, 2013, are carried at thestonf cost or fair value, and their carrying
amount approximates fair value due to the shomtihmr between origination and sale.

Redemption settlement assets, restricte®edemption settlement assets, restricted coristash and cash equivalents and marketable
securities. The fair value for securities is basedjuoted market prices for the same or similavisges.

Cash collateral, restricted— The spread deposits are recorded at their faireMaased on discounted cash flow models. The Comnpses
a valuation model that calculates the present vafl@stimated cash flows for each asset. The flirevis based on the term of the underlying
securities and a discount rate. The carrying amofiexcess funding deposits approximates its falue due to the relatively short maturity
period and average interest rates, which approeimatrent market rates.

Other investments- Other investments consist primarily of restriceagh and marketable securities. The fair vallased on quoted
market prices for the same or similar securities.
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As of September 30, 2013, the Company’s other invests consisted of $38.4 million of restrictedicaad $64.4 million of marketable
securities. The Company had a cost basis in itketale securities of $67.1 million with unrealizedses of $2.8 million and unrealized gain:
of $0.1 million. Of the $2.8 million unrealized kes, $2.7 million has been unrealized for less thaitve months and $0.1 million has been
unrealized for twelve months or greater.

As of December 31, 2012, the Company’s other imuests consisted of $47.1 million of restricted cast $44.9 million of marketable
securities. The Company had a cost basis in itketale securities of $45.1 million with unrealidedses of $0.4 million and unrealized gains
of $0.2 million. Of the $0.4 million unrealized k¥ss, $0.3 million had been unrealized for less thatve months and $0.1 million had been
unrealized for twelve months or greater.

The amortized cost and estimated fair value ofitaeketable securities at September 30, 2013 byactogl maturity are as follows:

Amortized Estimated

Cost Fair Value
(In thousands)
Due in one year or le: $ 6,64: $ 6,54¢
Due after five years through ten ye 4,82¢ 4,86
Due after ten yeai 55,61¢ 53,03¢
Total $ 67,080 $ 64,44+

Market values were determined for each individeglusity in the investment portfolio. When evalugtthe investments for other-than-
temporary impairment, the Company reviews factachss the length of time and extent to whichvalue has been below cost basis, the
financial condition of the security’s issuer, ahé Company’s intent to sell the security and whreittis more likely than not that the Company
will be required to sell the security before reagvef its amortized cost basis. The Company typydalvests in highlyrated securities with lo'
probabilities of default and has the ability todhthhe investments until maturity. There were ndized gains or losses from the sale of other
investments for the three and nine months endeteBdyer 30, 2013 and 2012.

As of September 30, 2013, the Company does nofdmmthe investments to be other-than-temporanilgaired.

Deposits— The fair value is estimated based on the cumbsérvable market rates available to the Compangifioilar deposits with
similar remaining maturities.

Non-recourse borrowings of consolidated securitmaentities— The fair value is estimated based on the cuwbsérvable market rates
available to the Company for similar debt instrutsesith similar remaining maturities or quoted metrgrices for the same transaction.

Long-term and other debt The fair value is estimated based on the cuwbsérvable market rates available to the Compangirfiailar
debt instruments with similar remaining maturittesquoted market prices for the same transaction.

Derivative instruments—The valuation of these instruments is determinéalgus discounted cash flow analysis on the expetast flows
of each derivative. This analysis reflects the mttial terms of the derivatives, including theigpeto maturity, and uses observable market-
based inputs, including interest rate curves arniopolatility.

Financial Assets and Financial Liabilities Fair Value Hierarchy
ASC 825 establishes a three-tier fair value higngravhich prioritizes the inputs used in measufaigvalue. These tiers include:
* Level 1, defined as observable inputs such as dumiees in active market

» Level 2, defined as inputs other than quoted pricestive markets that are either directly or iadtly observable; an

« Level 3, defined as unobservable inputs whi#the or no market data exists, therefore reaugran entity to develop its own
assumptions

Financial instruments are considered Level 3 wheir talues are determined using pricing modekgalinted cash flow methodologies
similar technigues and at least one significant @hadsumption or input is unobservable. Level @ritial instruments also include those for
which the determination of fair value requires gigant management judgment or estimation. Theafs#fferent techniques to determine fair
value of these financial instruments could resullifferent estimates of fair value at the repatitate.
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The following tables provide information for thesats and liabilities carried at fair value measumea recurring basis as of September 3(
2013 and December 31, 2012:

Fair Value Measurements at
September 30, 2013 Using

Balance at
September
30,
2013 Level 1 Level 2 Level 3
(In thousands)
Corporate bond®) $ 487,360 $ — $ 487,36( $ —
Cash collateral, restricte 33,84: — — 33,84:
Other investment&) 102,82- 43,32 59,50: —
Total assets measured at fair ve $ 6240208 43320 $ 546,860 § 33,84
Fair Value Measurements ai
December 31, 2012 Using
Balance at
December 31
2012 Level 1 Level 2 Level 3
(In thousands)
Government bond® $ 5117 $ — $ 5117 $ —
Corporate bond® 447,30 6,16¢ 441,14: —
Cash collateral, restricte 65,16( 2,50( — 62,66(
Other investment® 91,97 51,95 40,02: —
Derivative instrument() 4 = 4 =
Total assets measured at fair ve $ 6095608 6061t $ 486,28 3 62,66(
Derivative instrument) $ 8,51t $ — $ 8,51t $ —
Total liabilities measured at fair vall $ 8,51f $ — $ 8,51t $ —

@ Amounts are included in redemption settlement aseethe unaudited condensed consolidated baldresss

(@  Amounts are included in other current assets aner@ssets in the unaudited condensed consolidatadce sheet
®  Amount is included in other assets in the unauditatiensed consolidated balance shi

@  Amount is included in other current liabilitiestime unaudited condensed consolidated balance s

The following tables summarize the changes inviaiue of the Company’s assets measured at faievaua recurring basis using
significant unobservable inputs (Level 3) as defireASC 825 as of September 30, 2013 and 2012:

Cash Collateral, Restricted
Three Months Ended Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
(In thousands)
Balance at beginning of peri $ 4595. $ 122,39 $ 62,66( $ 158,72
Total gains (realized or unrealize:

Included in earning 29¢€ 99t 1,08i 5,01«
Purchase — 1,287 — 1,28
Sales — — — —
Issuance: — — — —
Settlement: (12,409 (62,477 (29,909 (102,82)
Transfers in or out of Level 3 — — — —

Balance at end of peri( $ 33,84: $ 62,205 $ 33,84: $ 62,205

Gains for the period included in earnings relateassets still held at end of peri $  29€$  99¢s 1088 50l
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There were no transfers between Levels 1 and dnwttie fair value hierarchy for the three and nimenths ended September 30, 2013 an
2012.

The spread deposits included in cash collatersirioted are recorded at their fair value basediscounted cash flow models, utilizing the
respective term of each instrument which rangeah fi@ to 37 months at September 30, 2013, with ghted average term of 20 months. The
unobservable input used to calculate the fair valas the discount rate of 3.2%, which was baseahonterest rate curve that is observable in
the market as adjusted for a credit spread. Sggmifiincreases (decreases) in the term or theutiscate would result in a lower (higher) fair
value.

For the three and nine months ended Septembe038,&hd 2012, gains included in earnings attridatedcash collateral, restricted are
included in interest in the unaudited condensedalitiated statements of income.

Financial Instruments Disclosed but Not Carriedrair Value
The following table provides assets and liabilitiésclosed but not carried at fair value as of Seyter 30, 2013 and December 31, 2012:

Fair Value Measurements ai
September 30, 2013

Total Level 1 Level 2 Level 3
(In thousands)
Cash and cash equivalel $ 784,04 $ 784,04. $ — $ —
Credit card and loan receivables, 7,046,25 — — 7,046,25
Total asset $ 7,830,290 $ 784,04. $ — $ 7,046,25
Deposits $ 2,330,98 $ — $ 233098 $ —
Non-recourse borrowings of consolidated securitizaéintities 3,999,27. — 3,999,27. —
Long-term and other del 3,929,26! — 3,929,26! —
Total liabilities $10,259,52. $ — $10,259,52 $ —
Fair Value Measurements ai
December 31, 2012
Total Level 1 Level 2 Level 3
(In thousands)
Cash and cash equivalel $ 893,35: $ 893,35 — 3 —
Credit card and loan receivables, 6,967,67- — — 6,967,67.
Total asset $ 7,861,020 $ 893,35 $ — $ 6,967,67
Deposits $ 2,255,008 $ — $ 225508 $ —
Non-recourse borrowings of consolidated securitizaéintities 4,225,74! — 4,225,74! —
Long-term and other del 4,358,37! — 4,358,37! —
Total liabilities $10,839,21 $ — $10,839,21 $ —

11. INCOME TAXES

For the three and nine months ended Septembe33, the Company utilized an effective tax rat8&f% and 37.9%, respectively, to

calculate its provision for income taxes. For threé and nine months ended September 30, 2012 adttmpany utilized an effective tax rate of

37.1% and 37.8%, respectively, to calculate itwvigion for income taxes. In accordance with ASC-220, “Income Taxes — Interim
Reporting,” the Company’s expected annual effedtiverate for calendar year 2013 based on all kneaviables is 38.0%.

12. SEGMENT INFORMATION

Operating segments are defined by ASC 280, “SegRepbrting,” as components of an enterprise abitiwseparate financial

information is available that is evaluated regyldny the chief operating decision maker in decidiogy to allocate resources and in assessing
performance. The Company’s chief operating decisiaker is the President and Chief Executive Offi¢ée operating segments are reviewe:

separately because each operating segment regassinategic business unit that generally offéferdnt products and serves different

markets.
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The Company operates in the following reportabtgrents: LoyaltyOne, Epsilon, and Private Label #es/and Credit. Segment
operations consist of the following:

* LoyaltyOne includes the Compé’'s Canadian AIR MILES Reward Progra

» Epsilon provides end-to-end, integrated direarketing solutions that combine database marggeétichnology and analytics with a
broad range of direct marketing services;

« Private Label Services and Credit providek management solutions, account origination, fugdiransaction processing, customer
care and collections services for the Com|'s retail credit card prograrr

Corporate and all other immaterial businesseseperted collectively as an “all other” categorydbdul “Corporate/Other.” Income taxes
are not allocated to the segments in the computatficegment operating profit for internal evalaatpurposes and have also been included ir
“Corporate/Other.” Total assets are not allocatetthé segments.

Private Label

Three Months Ended September 3( Services and  Corporate/
2013 LoyaltyOne Epsilon Credit Other Eliminations Total
(In thousands)
Revenue! $ 213,33t 356,03! $ 531,09¢ $ 40 $ (4,069 $ 1,096,44
Adjusted EBITDA® 62,22¢ 78,43 246,20: (28,209 — 358,65:
Stock compensation exper 2,66¢ 4,68¢ 2,45¢ 5,60: — 15,41
Depreciation and amortizatic 4,80¢ 34,88t 13,16: 1,61¢ — 54,47:
Operating income (los! 54,75¢ 38,85¢ 230,58: (35,430) — 288,76¢
Interest expense, n (381) (7 29,57¢ 44,82¢ — 74,01t
Income (loss) before income tax 55,13¢ 38,86: 201,00¢ (80,259 — 214,75:
Private Label
Three Months Ended September 3( Services and  Corporate/
2012 LoyaltyOne Epsilon Credit Other Eliminations Total
(In thousands)
Revenue! $ 215,65¢ 240,82( $ 455,93¢ $ 80 $ (2,000 $ 911,49:.
Adjusted EBITDA® 60,33« 64,24« 214,47t (20,437 — 318,62:
Stock compensation exper 2,40¢ 3,54¢ 2,38¢ 4,07¢ — 12,41¢
Depreciation and amortizatic 4,834 24,82 11,267 81C — 41,73:
Operating income (lost 53,09: 35,87 200,82: (25,319 — 264,47
Interest expense, n (533 (20 29,21° 45,69 — 74,36¢
Income (loss) before income tax 53,62¢ 35,88¢ 171,60t (71,009 — 190,10¢
Private Label
Nine Months Ended September 30, Services and  Corporate/
2013 LoyaltyOne Epsilon Credit Other Eliminations Total
(In thousands)
Revenue! $ 674,38. 1,005,78 $ 1,508,32 $ 40 $ (10,556 $ 3,177,97i
Adjusted EBITDA® 191,00t 196,44: 736,33t (70,28¢) — 1,053,49!
Stock compensation exper 7,88: 13,41¢ 8,05: 14,07 — 43,42¢
Depreciation and amortizatic 13,46" 103,81« 39,65 3,96: — 160,89¢
Operating income (lost 169,65¢ 79,20¢ 688,62¢ (88,327 — 849,17:
Interest expense, n (800 (46) 91,80: 149,06! — 240,02!
Income (loss) before income tax 170,45t 79,25¢ 596,82t (237,39) — 609,14¢
Private Label
Nine Months Ended September 3C Services and  Corporate/
2012 LoyaltyOne Epsilon Credit Other Eliminations Total
(In thousands)
Revenue! $ 703,01 704,22¢ $ 1,265,778 $ 372 $ (3,849 $ 2,669,54
Adjusted EBITDA® 179,30( 152,84! 644,95t (62,009 — 915,09:
Stock compensation exper 6,77 10,59¢ 6,48¢ 13,74: — 37,60¢
Depreciation and amortizatic 14,92( 74,04: 28,61« 2,271 — 119,85«
Operating income (los! 157,60: 68,20: 609,85: (78,027 — 757,63:
Interest expense, n (89%5) 47 83,53" 130,48 — 213,08:
Income (loss) before income tar 158,49t 68,25( 526,31 (208,51¢) — 544,54¢




(1 Adjusted EBITDA is a noiGAAP financial measure equal to net income, thetrdisctly comparable GAAP financial measure, mteck

compensation expense, provision for income taxésrést expense, net, depreciation and other aratiain and amortization of purchased

intangibles. Adjusted EBITDA is presented in acearck with ASC 280, “Segment Reporting,” as it & phimary performance metric
utilized to assess performance of the segn
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Item 2.Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion should be read in conjiorctvith the unaudited condensed consolidated firsustatements and related notes
thereto presented in this quarterly report ancctiresolidated financial statements and related rtbrsto included in our Annual Report on
Form 10-K for the year ended December 31, 2014 fivith the Securities and Exchange CommissioSHE, on February 28, 2013.

Year in Review Highlights

For the nine months ended September 30, 2013, uevienreased 19.0% to $3.2 billion and adjustedTBR& increased 15.1% to $1.1
billion as compared to the prior year period. Selew for discussion of operating results for eatbuwr three segments.

LoyaltyOne®

Revenue decreased 4.1% to $674.4 million and adjuSBITDA increased 6.5% to $191.0 million for tiime months ended September
30, 2013 as compared to the same period in 2012.

The LoyaltyOne segment generates revenue prinfaoihg our coalition loyalty program in Canada anslsach, the segment can be
impacted by changes in the foreign currency exchaate between the U.S. dollar and the Canadidardél weaker Canadian dollar
negatively impacted the results of operationsltierriine months ended September 30, 2013, as thegavioreign currency exchange rate was
$0.98 as compared to $1.00 in the prior year pervidich lowered revenue and adjusted EBITDA by $Miillion and $4.4 million,
respectively.

AIR MILES ®reward miles redeemed during the nine months eBégtember 30, 2013 decreased 7.4% compared tanteegeriod in
the prior year with higher collector redemptiondhia prior year attributable to the introductioradive-year expiry policy.

The number of AIR MILES reward miles issued impahts number of future AIR MILES reward miles avalito be redeemed. This can
also impact our future revenue recognized witheesto the number of AIR MILES reward miles rededraad the amount of breakage for
those AIR MILES reward miles expected to go unredees: AIR MILES reward miles issued during the ninenths ended September 30, 2
increased 0.7% compared to the same period inrtbeyear due to addition of new sponsors. Timifiggonsor promotional activities can
impact issuance growth in a particular quarter, fandhe three months ended September 30, 2013 MALEES reward miles issued increased
11 percent as compared to the prior year due te@sed promotional activity in the credit card gad sectors, and new sponsor signings. We
expect similar promotional activity in the fourtbarter of 2013.

Because management has determined that the eapmoess is not complete at the time an AIR MILE®ard mile is issued, the
recognition of redemption revenue and service regas deferred. Historically, the allocation of fiees received from AIR MILES reward
miles issued was allocated to the redemption elétmased on the fair value of the redemption elepand the service element was determine
based on the residual method. The adoption of EinbAccounting Standards Board, or FASB, Account8tandards Update, or ASU, 2009-
13, “Multiple-Deliverable Revenue Arrangementsjtreéhates the use of the residual method for newspoagreements entered into, or
existing sponsor agreements that are materiallyifireddafter January 1, 2011. For these agreemamsletermine the selling price for all of
the deliverables in the arrangement, and use thgve selling price method to allocate the arranget consideration among the deliverables.
Because the relative selling price method is usedidcate the consideration for these agreemdrese is also a shift in the allocation of
deferred revenue between the redemption elemergemite element. This shift will impact the cléissition of revenue between the
transaction revenue and redemption revenue; howthisramount is not expected to be material.

In the first quarter of 2013, we renewed our agre@swith Bank of Montreal and Amex Bank of Canada, of our top five sponsors. As
part of our analysis, it was determined that initaali to the redemption and service elements, ijie to use of the “AIR MILES” brand name
met the criteria for a separate deliverable or eletnunder ASU 2009-13.

For those sponsor contracts within the scope of 280B-13, proceeds from the issuance of AIR MILE®ard miles are allocated to
three elements, the redemption element, the seeléreent, and the brand element, based on théveetatlling price method. Revenue for the
redemption element is recognized at the time an MIBES reward mile is redeemed. For the serviesnant, revenue is recognized over the
estimated life of an AIR MILES reward mile. For theand element, revenue is recognized at the tm&lR MILES reward mile is issued. F
the nine months ended September 30, 2013, we lavgmized $25.0 million associated with the brdedent, which is included as
transaction revenue in the unaudited condensedbidated statements of income.

During the nine months ended September 30, 201@&lty®©ne signed new multi-year agreements with iday, a leading retailer of
family apparel; Eastlink, a privately-held Canadialecommunications company; Irving Qil, a regioeaérgy and marketing company; and
Staples Canada, Inc., Canada’s largest supplieffioE supplies, technology, office furniture anasiness services, to participate as sponsors
the AIR MILES Reward Program.
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AIR MILES Cash, an instant reward option addechmAIR MILES Reward Program in March 2012, contmte expand with over 1.7
million collectors enrolled at September 30, 200& expect AIR MILES Cash to account for slightlyeow.0 percent of AIR MILES reward
miles issued during 2013.

Further, CBSM-Companhia Brasileira De Servicos Darkéting, operator of Brazil's dotz coalition lofgaprogram, or dotz, in which we
have an approximate 37% ownership, has approxign@téImillion collectors enrolled at September 3013, as compared to approximately
4.6 million collectors enrolled at September 30120n September 2013, we announced the expansiotninto the state of Santa Catarina
and the city of Curitiba, increasing the total netrkount to seven. We anticipate that dotz wilkeirto two additional Brazilian markets by
end of 2013.

Epsilon®

Revenue increased 42.8% to $1.0 billion and adjus®I TDA increased 28.5% to $196.4 million for thiee months ended September
2013 as compared to the same period in 2012. Tihesmases were driven by the acquisition of theédyarketing group of companies, or
HMI, in November 2012 as well as strength in tHedemmunications and automotive verticals.

During the nine months ended September 30, 2014|dBpannounced a new multi-year agreement witiNthgonal Football League to
provide database and email marketing services.tidaailly, Epsilon announced a new multi-year agreenwith Dunkin’ Donuts to provide
technology for its new loyalty initiative. Epsil@iso announced a new multi-year agreement with Fadablar, a not-for-profit organization
providing adults with educational travel opportiestworldwide, to provide database marketing seszic

Epsilon signed a multi-year renewal agreement Wi#tiriott International, Inc., a leading lodging cpamy, to continue to support email
deployment, strategy and creative services fdojtalty program. We also signed multi-year renearad expansion agreements with AT&T to
continue to provide data and agency services, atidkroger, one of the world’s largest retailexs cbntinue to provide permission-based
email marketing deployment and to provide strategieative and analytic services. Finally, we reeéwmulti-year agreements with Guthy-
Renker, one of the world’s largest direct markettognpanies, to continue to provide database, datgparmission-based email marketing
services, and Carlson Rezidor Hotel Group, ond@ftorld’s largest hotel groups, to continue tovde email marketing services.

Private Label Services and Cre:

Revenue increased 19.2% to $1.5 billion and adjus® TDA increased 14.2% to $736.3 million for thiee months ended September
2013 as compared to the same period in 2012.

For the nine months ended September 30, 2013, gveradit card receivables increased 24.7% as aauhpa the same period in the pi
year as a result of increased credit sales, ratent signings and recent credit card portfoliqusitions. Credit sales increased 24.5% for
nine months ended September 30, 2013 due to stamegeredit cardholder spending, recent new cBagrtings and recent credit card portfolio
acquisitions.

Delinquency rates were 4.5% and 4.2% of principakivables at September 30, 2013 and 2012, regglgctlhe principal net charge-off
rate improved to 4.5% for the nine months endede®elper 30, 2013 from 4.8% in the prior year period.

During the nine months ended September 30, 201&nweunced the signings of certain agreementsowidge private label credit card
services to Orchard Brands, El Dorado FurniturggeisDental and Tiger Direct. We also announcedigp@ng of a new multi-year agreement
with Zale Corporation to provide private label dtexhrd services and to acquire the existing crealitl portfolio at a future date.

Additionally, we announced the signings of cer@jneements to provide co-brand credit card sert@c@be Geddes Group, Ohio
University Alumni Association, Caesars Entertaint@arporation and Gander Mountain. We also annaditice signing of a new multi-year
agreement with Coldwater Creek to provide co-bramdl private label credit card services and to aedbie existing co-brand credit card
portfolio at a future date.

In August 2013, we announced the signing of newtiryelar agreements with subsidiaries of eBay, loccollectively, eBay, to become
an issuer for eBay’s Bill Me Later® credit producidter issuance, these loan receivables are sadBay at par value plus accrued interest.
Upon eBay’s purchase of the Bill Me Later loan reables, we are obligated to purchase a partigigatiterest in a pool of loan receivables
that includes the Bill Me Later loan receivablegimated by us.

In March 2013, we purchased the existing privatellaredit card portfolio of Barneys New York fotatal purchase price of $37.1
million.
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Critical Accounting Policies and Estimates

There have been no material changes to our cridimabunting policies and estimates from the infaromaprovided in Iltem 7,
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations,” included um Annual Report filed on Form 10-K
for the fiscal year ended December 31, 2012.

Recent Accounting Pronouncements

See “Recently Issued Accounting Standards” undée Np“Summary of Significant Accounting Policiesf’'the Notes to Unaudited
Condensed Consolidated Financial Statements facagsion of certain accounting standards that baee issued during 2013.

Use of Non-GAAP Financial Measures

Adjusted EBITDA is a non-GAAP financial measure algio net income, the most directly comparablerfoial measure based on
accounting principles generally accepted in thed¢hBtates of America, or GAAP, plus stock compgoisaxpense, provision for income
taxes, interest expense, net, depreciation and athertization and amortization of purchased intileg.

We use adjusted EBITDA as an integral part of aternal reporting to measure the performance ofeportable segments and to eval
the performance of our senior management. Adjus&id DA is considered an important indicator of thgerational strength of our busines:
Adjusted EBITDA eliminates the uneven effect acraédusiness segments of considerable amountsretash depreciation of tangible asset
and amortization of certain intangible assets Were recognized in business combinations. A linatabf this measure, however, is that it d
not reflect the periodic costs of certain capitdizangible and intangible assets used in gengregirenues in our businesses. Management
evaluates the costs of such tangible and intangidets, as well as asset sales through otheci@aneasures, such as capital expenditures,
investment spending and return on capital and ther¢he effects are excluded from adjusted EBITBAjusted EBITDA also eliminates the
non-cash effect of stock compensation expensek$tmmpensation expense is not included in the nmeasent of segment adjusted EBITDA
provided to the chief operating decision makergiarposes of assessing segment performance andodemiaking with respect to resource
allocations. Therefore, we believe that adjustediTER\ provides useful information to our investoegarding our performance and overall
results of operations. Adjusted EBITDA is not irded to be a performance measure that should bedesjas an alternative to, or more
meaningful than, either operating income or nebime as an indicator of operating performance eath flows from operating activities as a
measure of liquidity. In addition, adjusted EBITOg\not intended to represent funds available feidéinds, reinvestment or other discretiot
uses, and should not be considered in isolatias @ substitute for measures of performance prépam@ccordance with GAAP.

The adjusted EBITDA measure presented in this @ugrReport on Form 10-Q may not be comparablénmiarly titled measures
presented by other companies, and may not be adtidi corresponding measures used in our varigreeaents.

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)

Net income $ 132,87¢ $ 119,54! $ 378,29 $ 338,59!
Stock compensation exper 15,41 12,41¢ 43,42¢ 37,60¢
Provision for income taxe 81,87! 70,56: 230,85: 205,95:¢
Interest expense, n 74,01t 74,36¢ 240,02 213,08«
Depreciation and other amortizati 21,39 18,74¢ 61,40: 54,84:
Amortization of purchased intangibl 33,07 22,98 99,49 65,00¢

Adjusted EBITDA $ 358,65: $ 318,62 $ 1,053,49' $ 915,09:
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Results of Operations
Three months ended September 30, 2013 compared to the three months ended September 30, 2012

Three Months Ended

September 30, Change
2013 2012 $ %
(In thousands, except percentage:
Revenue:
LoyaltyOne 213,33¢ $ 215,65: $ (2,31¢) (1.)%
Epsilon 356,03! 240,82( 115,21! 47.¢
Private Label Services and Cre 531,09¢ 455,93¢ 75,15¢ 16.5
Corporate/Othe 40 80 (40 nm*
Eliminations (4,069 (1,000 (3,067) nm*
Total 1,096,44 $ 911,49. $ 184,95! 20.2%
Adjusted EBITDA
LoyaltyOne 62,22¢ $ 60,33 $ 1,89« 3.1%
Epsilon 78,43: 64,24« 14,181 22.1
Private Label Services and Cre 246,20: 214,47t 31,72} 14.¢
Corporate/Othe (28,209 (20,437 (7,777%) 38.1
Eliminations — — — —
Total 358,65! $ 318,62. $ 40,03: 12.6%
Stock compensation expense:
LoyaltyOne 2,66¢ $ 2,40¢ $ 25€ 10.6%
Epsilon 4,68¢ 3,54¢ 1,14( 32.1
Private Label Services and Cre 2,45¢ 2,38¢ 72 3.C
Corporate/Other 5,60z 4,07¢ 1,52¢ 37.4
Total 15,411 $ 12,41¢ $ 2,99¢ 24.1%
Depreciation and amortization:
LoyaltyOne 4,80¢ $ 483 % (28) (0.6)%
Epsilon 34,88t 24,82 10,06¢ 40.€
Private Label Services and Cre 13,16: 11,267 1,89¢ 16.€
Corporate/Other 1,61¢ 81C 80¢ 99.¢
Total 54,47.: $ 41,73: $ 12,74( 30.5%
Operating income:
LoyaltyOne 54,75¢ $ 53,09: $ 1,66¢€ 3.1%
Epsilon 38,85¢ 35,87¢ 2,98: 8.2
Private Label Services and Cre 230,58: 200,82: 29,76 14.¢
Corporate/Othe (35,430) (25,319 (10,119 39.¢
Eliminations — — — —
Total 288,76¢ $ 264,47, $ 24,29 9.2%
Adjusted EBITDA margin @:
LoyaltyOne 29.2% 28.(% 1.2%
Epsilon 22.C 26.7 (4.7)
Private Label Services and Cre 46.4 47.C (0.6)
Total 32.7% 35.(% (2.9%
Segment operating data
Private label statements genere 47,71¢ 43,05( 4,66¢ 10.€ %
Credit sale: 3,628,38: $ 3,149,421 $ 478,96: 15.2%
Average credit card receivabl 7,15497 $ 6,121,43 $ 1,033,54 16.€ %
AIR MILES reward miles issue 1,341,46! 1,212,52: 128,94! 10.€ %
AIR MILES reward miles redeeme 887,20¢ 885,64 1,562 0.2%

(M Adjusted EBITDA is equal to net income, plus steoknpensation expense, provision for income tarésest expense, net, depreciation
and othemamortization, and amortization of purchased inthlegi. For a reconciliation of adjusted EBITDA td meome, the most direct

comparable GAAP financial measure, “Use of No-GAAP Financial Measur” included in this repor

@  Adjusted EBITDA margin is adjusted EBITDA dividég revenue. Management uses adjusted EBITDA maogamalyze the operating

performance of the segments and the impact revgrmveth has on operating expens

*  not meaningfu
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Consolidated Operating Results:

RevenueTotal revenue increased $185.0 million, or 20.3%41.1 billion for the three months ended Septer8e2013 from $911.5
million for the three months ended
September 30, 2012. The net increase was due foltbeing:

Transaction. Revenue increased $9.4 million, or 12.5%, to $8&dillion for the three months ended Septembe2823. AIR MILES
reward miles issuance fees, for which we provideketang and administrative services, increased $8lllon and other servicing fe:
charged to our credit cardholders increased $6ll&mioffset by a decrease of $4.8 million in nteant fees, which are transaction
fees charged to the retailer, due to increasedtyopayments associated with the signing of newents.

Redemptiol. Revenue decreased $12.2 million, or 8.4%, to E188llion for the three months ended Septembe28Q3. Revenue
was negatively impacted by both a $5.8 million éase in redemption revenue due to a lower averad®pge rate and the change ir
our estimate of breakage in December 2!

Finance charges, neRevenue increased $73.0 million, or 16.8%, to $5@7illion for the three months ended Septembe28@3.
This increase was driven by a 16.9% increase irageecredit card receivables, which have increased $1.0 billion through a
combination of recent credit card portfolio acauiisis and strong credit cardholder spend

Database marketing fees and direct marketRevenue increased $109.4 million, or 48.6%, to $B&illion for the three months
ended September 30, 2013. The increase in reveas@iwen by increases within our Epsilon segniantuding our acquisition of
HMI, which added $77.3 million, an increase in agerevenue of $18.6 million due to demand in thedemmunications and
automotive verticals and an $11.2 million incremsstrategic database revenue due to the addifiopw clients.

Other revenueRevenue increased $5.3 million, or 16.5%, to $3illion for the three months ended September 3@32Mle to
additional consulting services provided by Epsi

Cost of operationsCost of operations increased $128.9 million, 082&.to $628.4 million for the three months endedt&mber 30, 201
from $499.5 million for the three months ended 8eyter 30, 2012. The net increase was due to tleniol:

Within the LoyaltyOne segment, cost of opierat declined $4.0 million due to a $6.5 milliorcdease in fulfillment costs for the AIR
MILES Reward Program, a $1.7 million decrease yrplaand benefits and a decrease in losses assdaidth international
expansion efforts. These decreases were partififlgtdy an increase in marketing expenses of 8dlln due to increased
promotional activity during the three months en&egitember 30, 201

Within the Epsilon segment, cost of operationseased $102.2 million due to the HMI acquisitionjehhadded $67.0 million, as wi
as an increase in direct marketing costs assocmtbdhe growth in agency revenue of $23.9 milligalditionally, payroll and benef
costs within strategic database increased $12l&mtb support growth

Within the Private Label Services and Credigment, cost of operations increased by $33/&miPayroll and benefits increased
$18.6 million due to an increase in the numberssbaiates to support growth, and marketing expansesased $4.1 million due to
the increase in credit sales. Other operating esgeeimcreased by $9.9 million, as credit card siog expenses were higher due to
an increase in the number of statements geneimtedjata processing costs increased due to grawtblimes

Provision for loan lossProvision for loan loss increased $9.7 million1@r0%, to $91.0 million for the three months en8egtember 30,
2013 as compared to $81.3 million for the three th®ended September 30, 2012. The increase irrdhvésipn was a result of the growth in
credit card receivables. The net charge-off rate 48% for both the three months ended Septemh&0d@ and 2012.

General and administrativeGeneral and administrative expenses increas&@dniiflion, or 37.7%, to $33.8 million for the thregonths
ended September 30, 2013 as compared to $24.6@mfidr the three months ended September 30, 204 2adhigher data processing costs, as
well as higher payroll and benefit costs.

Depreciation and other amortizatiarDepreciation and other amortization increased #llion, or 14.1%, to $21.4 million for the three
months ended September 30, 2013, as compared 6 $illBon for the three months ended Septembe28Q2, due to additional assets pla
into service resulting from both the HMI acquisitiand recent capital expenditures.

31




Index

Amortization of purchased intangiblesmortization of purchased intangibles increased. $haillion, or 43.9%, to $33.1 million for the
three months ended September 30, 2013 as comua$23.10 million for the three months ended SepterBbe2012. The increase relates to
$8.4 million of additional amortization associateith the intangible assets from the HMI acquisitaswell as recent credit card portfolio
acquisitions.

Interest expensd&.otal interest expense, net decreased $0.4 mikin0,5%, to $74.0 million for the three months eth&eptember 30,
2013 as compared to $74.4 million for the three tm®ended September 30, 2012 due to the following:

« Securitization funding costsSecuritization funding costs decreased $0.4 onildue to lower average interest rates for thesthre
months ended September 30, 2013 as compared tioréeemonths ended September 30, 2012, offsetdateyrborrowings

* Interest expense on depos. Interest expense on deposits increased $0.5m#ls increases from higher borrowings were offget
lower average interest rate

« Interest expense on lo-term and other debt, netnterest expense on long-term and other debdeaeased $0.5 million. This was
due to the maturity of the 2013 convertible senimes on August 1, 2013 which resulted in a deergamterest expense of $10.8
million, including a reduction of the imputed ingst. This decrease was offset by an increase bfrfilion resulting from the
issuances of senior notes in 2012 and increasateirest expense associated with our 2013 termatebtredit facility

TaxesIncome tax expense increased $11.3 million to $&iilkon for the three months ended September 8@3Zrom $70.6 million for
the comparable period in 2012 due primarily torarease in taxable income and an increase in fhetiek tax rate. The effective tax rate for
the three months ended September 30, 2013 incréa88d1% as compared to 37.1% for the three maemided September 30, 2012 due tc
favorable impact of the settlement of certain aunfit2012.

Segment Revenue and Adjusted EBITDA:

RevenueTotal revenue increased $185.0 million, or 20.3341.1 billion for the three months ended Septer86e2013 from $911.5
million for the three months ended September 3022The net increase was due to the following:

* LoyaltyOne. Revenue decreased $2.3 million, or 1.1%, to $f8llion for the three months ended Septembe£8@3. Redemption
revenue decreased $12.2 million, or 8.4%, dueltavar average exchange rate and the change instiotage of breakage in
December 2012. AIR MILES reward miles issuance,femsvhich we provide marketing and administratesvices, increased $9.1
million due to the recognition of revenue assodatéh the AIR MILES brand. A weaker Canadian dohi@gatively impacted
revenue for the three months ended September 33, 28 the average foreign exchange rate was $8.86mpared to $1.01 in the
prior year period, which lowered revenue by $9.lliom.

* Epsilon. Revenue increased $115.2 million, or 47.8%, 8633 million for the three months ended SeptemBe2813. The
acquisition of HMI contributed $77.5 million to rerue. In addition, revenue increased $24.7 millwr9.2%, due to increased
demand in the telecommunications vertical. Add#ityn marketing technology revenue increased $ifllllon due to new database
builds placed in service during the three monttdedrSeptember 30, 2013, offset by a decline irdaital business due to declines in
email volumes

* Private Label Services and Cre. Revenue increased $75.2 million, or 16.5%, tol$banillion for the three months ended
September 30, 2013. Finance charges and laterfeesased by $73.0 million, driven by a 16.9% insecia average credit card
receivables due to recent credit card portfoliouggitions and strong credit cardholder spendingn$action revenue increased $2.2
million due to an increase in other servicing fadgtset by lower merchant fees resulting from ir@ed royalty payments associated
with the signing of new client

Adjusted EBITDA.Adjusted EBITDA increased $40.0 million, or 12.68%$358.7 million for the three months ended Sepier 30, 2013
from $318.6 million for the three months ended 8ayiter 30, 2012. The net increase was due to tlevialh:

* LoyaltyOne. Adjusted EBITDA increased $1.9 million, or 3.186,$62.2 million for the three months ended Septm30, 2013, and
adjusted EBITDA margin also increased to 29.2%lHerthree months ended September 30, 2013 fron¥@20the same period in
the prior year. Adjusted EBITDA was positively ingbed by a reduction in operating expenses, inclydinecline in expenses
associated with international activitit

« Epsilon. Adjusted EBITDA increased $14.2 million, or 22.18% $78.4 million for the three months ended Seybier 30, 2013.
Adjusted EDITDA was positively impacted by both grmewth in revenue, including the acquisition of HMhich added $10.8
million to adjusted EBITDA. Adjusted EBITDA was natiyely impacted by a decrease in the margin, whietreased to 22.0% for
the three months ended September 30, 2013 frond@2fi7the same period in the prior year. The negdthpact to adjusted EBITD
margin was due to a shift in revermix attributable to the HMI acquisitio
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« Private Label Services and Cre. Adjusted EBITDA increased $31.7 million, or 14.88 $246.2 million for the three months ended
September 30, 2013. Adjusted EBITDA was positiveipacted by the increase in finance charges, ffsgtan part by both an
increase in operating expenses due to increasediesl and an increase in the provision for loandegsto the increase in credit card

receivables

«  Corporate/Other. Adjusted EBITDA decreased $7.8 million to a 10§$28.2 million for the three months ended Septend®, 2013
related to higher payroll and benefit costs of $4ilfion, an increase in data processing coststduegher volumes and an increase in
consulting costs
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Results of Operations
Nine months ended September 30, 2013 compared to the nine months ended September 30, 2012

Nine Months Ended

September 30, Change
2013 2012 $ %
(In thousands, except percentage:
Revenue:
LoyaltyOne $ 674,38. $ 703,011 $ (28,63)) (4.1)%
Epsilon 1,005,78' 704,22¢ 301,56: 42.¢
Private Label Services and Cre 1,508,32 1,265,78: 242,53¢ 19.2
Corporate/Othe 4C 37z (332 nm*
Eliminations (10,556 (3,849 (6,707) nm*
Total $ 317797 $ 2,669,541 $ 508,43l 19.(%
Adjusted EBITDA
LoyaltyOne $ 191,00t $ 179,30 $ 11,70¢ 6.5%
Epsilon 196,44 152,84! 43,59¢ 28.t
Private Label Services and Cre 736,33t 644,95¢ 91,38: 14.2
Corporate/Othe (70,28¢) (62,009 (8,277) 13.2
Eliminations — — — —
Total $ 1,05349 $ 915,09: $ 138,40 15.1%
Stock compensation expense:
LoyaltyOne $ 7,88: $ 6,771 $ 1,10¢ 16.2%
Epsilon 13,41¢ 10,59¢ 2,81¢ 26.€
Private Label Services and Cre 8,05: 6,48¢ 1,56t 24.1
Corporate/Other 14,07 13,74: 33: 2.4
Total $ 43,42¢ $ 37,60° $ 5,82% 15.5%
Depreciation and amortization:
LoyaltyOne $ 13,46¢ $ 14,92( $ (1,455 (9.8%
Epsilon 103,81: 74,04 29,77 40.2
Private Label Services and Cre 39,65 28,61 11,04 38.¢
Corporate/Other 3,96: 2,271 1,68t 74.C
Total $ 160,89( $ 119,85 § 41,04+ 34.2%
Operating income:
LoyaltyOne $ 169,65( $ 157,60: $ 12,05¢ 7.€%
Epsilon 79,20¢ 68,201 11,00¢ 16.1
Private Label Services and Cre 688,62¢ 609,85 78,774 12.¢
Corporate/Othe (88,327 (78,027 (10,29Y) 13.2
Eliminations — — — —
Total $ 849,17. $ 757,63: $ 91,54( 12.1%
Adjusted EBITDA margin @:
LoyaltyOne 28.2% 25.5% 2.8%
Epsilon 19.t 21.0 (2.2
Private Label Services and Cre 48.¢ 51.C (2.2
Total 33.2% 34.%% (1.2)%
Segment operating data
Private label statements genere 141,64! 119,01t 22,62% 19.C%
Credit sale: $ 10,41580 $ 8,362,960 $ 2,052,84 24.5%
Average credit card receivabl $ 702783 $ 563681 $ 1,391,01 24.7%
AIR MILES reward miles issue 3,784,84: 3,758,67! 26,17: 0.7%
AIR MILES reward miles redeeme 2,925,50 3,160,20 (234,706 (7.9%

(M Adjusted EBITDA is equal to net income, plus steoknpensation expense, provision for income tarésest expense, net, depreciation
and other amortization, and amortization of purelddatangibles. For a reconciliation of adjusted HBA to net income, the most direct

comparable GAAP financial measure, “Use of No-GAAP Financial Measur” included in this repor

@  Adjusted EBITDA margin is adjusted EBITDA dividég revenue. Management uses adjusted EBITDA maogamalyze the operating

performance of the segments and the impact revgrmveth has on operating expens

*  not meaningfu
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Consolidated Operating Results:

RevenueTotal revenue increased $508.4 million, or 19.0843.2 billion for the nine months ended Septen®#e2013 from $2.7 billion
for the nine months ended September 30, 2012. €himcrease was due to the following:

Transaction. Revenue increased $11.0 million, or 4.7%, to $24illion for the nine months ended September280.3. AIR MILES
reward miles issuance fees, for which we provideketang and administrative services, increased®8&fillion and other servicing
fees charged to our credit cardholders increasddb$8illion, offset by a decrease of $42.5 milliarmerchant fees, which are
transaction fees charged to the retailer, duedeased royalty payments associated with the gigmfimew clients

Redemptiol. Revenue decreased $61.5 million, or 12.5%, t@®4&illion for the nine months ended September280.3 due to the
impact of the change in estimate of our breakageinaDecember 2012 as well as a 7.4% decreastRiVALES reward miles
redeemed. The introduction of a five-year expirligyofor the AIR MILES Reward Program stimulatedieenption activity in the first
half of 2012.

Finance charges, neRevenue increased $259.0 million, or 21.2%, to $ilibn for the nine months ended September 30320 his
increase was driven by a 24.7% increase in avenagtt card receivables, which have increased apately $1.4 billion through a
combination of recent credit card portfolio acquisis and strong credit cardholder spending. Tlas wffset in part by a 70 basis
point decline in gross yield primarily due to th@boarding of new credit card portfolic

Database marketing fees and direct marketRevenue increased $281.4 million, or 42.7%, to $®848llion for the nine months
ended September 30, 2013. The increase in reveasi@riven by increases within our Epsilon segmantuding our acquisition of
HMI, which added $225.8 million, and an increasagency revenue of $47.7 million due to demandhéntelecommunications and
automotive verticals. Additionally, marketing techogy revenue increased $7.6 million due to nevaldase builds which were placed
in service during the nine months ended Septembe2(®L 3, offset by our digital business due toideslin email volume

Other revenueRevenue increased $18.4 million, or 19.3%, to $113llion for the nine months ended September 8032due to
additional consulting services provided by Epsi

Cost of operationgLCost of operations increased $335.3 million, 0824..to $1.9 billion for the nine months ended Seiter 30, 2013
from $1.5 billion for the nine months ended Septen80, 2012. The net increase was due to the failgw

Within the LoyaltyOne segment, cost of opierst decreased $39.2 million due to a $37.0 mildenrease in fulfilment costs for the
AIR MILES Reward Program associated with the decimAIR MILES reward miles redeemed. In additiorgrketing expenses
decreased $3.7 million due to a decline in coste@ated with the promotion of AIR MILES Cash fr@®12 and a reduction in costs
associated with international expansi

Within the Epsilon segment, cost of operatiorcreased $260.8 million due to the HMI acquositiwhich added $198.4 million, as
well as an increase of $52.1 million in cost of @h@ns associated with the increase in agencynte

Within the Private Label Services and Credigment, cost of operations increased by $120dlibmiPayroll and benefits increased
$53.5 million due to an increase in the numberssbaiates to support growth, and marketing expensesased $18.7 million due to
the increase in credit sales. Other operating esgremcreased by $40.9 million, as credit cardgssing expenses were higher due tc
an increase in the number of statements geneimtedjata processing costs increased due to grawtblimes

Provision for loan lossProvision for loan loss increased $32.3 million 1@r6%, to $215.4 million for the nine months en&egitember
30, 2013 as compared to $183.1 million for the mmnths ended September 30, 2012. The increake iorbvision was a result of the growth
in credit card receivables, offset in part by immd credit quality. The net charge-off rate impra® basis points to 4.5% for the nine month:
ended September 30, 2013 as compared to 4.8%dmitle months ended September 30, 2012.

General and administrativeGeneral and administrative expenses increas&dnilion, or 10.9%, to $84.4 million for the nimeonths
ended September 30, 2013 as compared to $76.bmiidr the nine months ended September 30, 2012cdnigher payroll costs and higher
data processing costs.
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Depreciation and other amortizatioBepreciation and other amortization increased $6liéon, or 12.0%, to $61.4 million for the nine
months ended September 30, 2013, as compared 18 $fitlon for the nine months ended September2Bd2, due to additional assets placed
into service resulting from both the HMI acquisitiand recent capital expenditures.

Amortization of purchased intangible&mortization of purchased intangibles increased. $34illion, or 53.1%, to $99.5 million for the
nine months ended September 30, 2013 as compaf&b 10 million for the nine months ended Septen3e2012. The increase relates to
$25.3 million of additional amortization associateith the intangible assets from the HMI acquisitas well as recent credit card portfolio
acquisitions.

Interest expensd.otal interest expense, net increased $26.9 mjliori2.6%, to $240.0 million for the nine montmgled September 30,
2013 as compared to $213.1 million for the nine theended September 30, 2012 due to the following:

e Securitization funding costsSecuritization funding costs increased $4.0 oilldlue to greater borrowings for the nine monttdedn
September 30, 2013 as compared to the nine montesléSeptember 30, 2012. These increases were lojff@ver average interest
rates.

» Interest expense on depos. Interest expense on deposits increased $2.6méls increases from higher borrowings were offget
lower average interest rate

« Interest expense on lo-term and other debt, netnterest expense on long-term and other debinnetased $20.4 million due to an
increase of $24.1 million resulting from the isscesof senior notes in 2012 and an increase irowings under the credit facility.
This was offset in part by the maturity of the 2@bBivertible senior notes on August 1, 2013 whedulted in a decrease in interest
expense of $6.4 million, including a reductiontoé imputed interest, compared to the prior yeaiode

TaxeslIncome tax expense increased $24.9 million to $28dllion for the nine months ended September 8232rom $206.0 million fc
the comparable period in 2012 due primarily torarease in taxable income. The effective tax matéHfe nine months ended September 30,
2013 increased slightly to 37.9% as compared 8% for the nine months ended September 30, 2012.

Segment Revenue and Adjusted EBITDA:

RevenueTotal revenue increased $508.4 million, or 19.0843.2 billion for the nine months ended Septen®@2013 from $2.7 billion
for the nine months ended September 30, 2012. €himcrease was due to the following:

* LoyaltyOne. Revenue decreased $28.6 million, or 4.1%, to $6idllion for the nine months ended September280.3. Redemption
revenue decreased $61.5 million, or 12.5%, dubddrhpact of the change in estimate of our breakaigein December 2012 as well
as a 7.4% decline in the number of AIR MILES rewanites redeemed. AIR MILES reward miles issuaness féor which we provide
marketing and administrative services, increased®nillion, due to $25.0 million of revenue recompd associated with the AIR
MILES brand, as well as increases in the numb&IBfMILES reward miles issued in previous quart

+ Epsilon. Revenue increased $301.6 million, or 42.8%, t@ $lllion for the nine months ended September2BA,3. The acquisition
HMI contributed $226.5 million to revenue. In adaiit, agency revenue increased $62.9 million duedreased demand in the
telecommunications vertical. Additionally, markefitechnology revenue increased $11.2 million dusetw database builds placed in
service during the nine months ended Septembe2@B(B, offset by a decline in our digital businese tb declines in email volume

* Private Label Services and Cre. Revenue increased $242.5 million, or 19.2%, t& $dllion for the nine months ended September
30, 2013. Finance charges and late fees increas$a49.0 million, driven by a 24.7% increase inrage credit card receivables due
to recent credit card portfolio acquisitions ambisg credit cardholder spending. Transaction regatecreased $16.5 million due to
lower merchant fees resulting from increased rgyadtyments associated with the signing of new tdiesffset by an increase in other
servicing fees
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Adjusted EBITDA Adjusted EBITDA increased $138.4 million, or 15.18$1.1 billion for the nine months ended Septen8®, 2013
from $915.1 million for the nine months ended Seyter 30, 2012. The net increase was due to thewolb:

+ LoyaltyOne. Adjusted EBITDA increased $11.7 million, or 6.58%,$191.0 million for the nine months ended Septen80, 2013,
and adjusted EBITDA margin also increased to 28@%he nine months ended September 30, 2013 fiBP2 for the same period
in the prior year. Adjusted EBITDA was positiveimpacted by a reduction in operating expenses,dimaua decline in marketing
expenses due to the promotional activity in 20kdeisited with the introduction of AIR MILES Casls,well as a decline in expenses
associated with international expansion activit

* Epsilon. Adjusted EBITDA increased $43.6 million, or 28.585$196.4 million for the nine months ended Settiter 30, 2013.
Adjusted EDITDA was positively impacted by the gtbvin revenue, including the acquisition of HMI, istn added $28.8 million to
adjusted EBITDA, and growth in agency as discusdexye, which resulted in an increase in adjusteld BB of $11.3 million.

» Private Label Services and Cre. Adjusted EBITDA increased $91.4 million, or 14.28% $736.3 million for the nine months ended
September 30, 2013. Adjusted EBITDA was positiveipacted by the increase in finance charges, fiilsgtan part by both an
increase in operating expenses due to increasedres| and an increase in the provision for loandogsto the increase in credit card
receivables

« Corporate/Other. Adjusted EBITDA decreased $8.3 million to a 10§$70.3 million for the nine months ended Septendfs 2013
related to an increase in payroll costs and highaéa processing cos

Asset Quality

Our delinquency and net charge-off rates reflaobrag other factors, the credit risk of our priviatieel credit card receivables, the succes:
of our collection and recovery efforts, and genenomic conditions.

DelinquenciesA credit card account is contractually delinquehew we do not receive the minimum payment by tleeifipd due date o
the cardholder’s statement. Our policy is to camgito accrue interest and fee income on all cazatid accounts beyond 90 days, except in
limited circumstances, until the credit card acadwalance and all related interest and other feepaid or charged off, typically at 180 days
delinquent. When an account becomes delinquengsaage is printed on the credit cardholder’s Igilitatement requesting payment. After ar
account becomes 30 days past due, a proprietdsctioh scoring algorithm automatically scores tis& of the account becoming further
delinquent. The collection system then recommencidlaction strategy for the past due account basetthe collection score and account
balance and dictates the contact schedule andttiofie priority for the account. If we are unaldentake a collection after exhausting all in-
house collection efforts, we may engage collecéigancies and outside attorneys to continue thdsdsef

The following table presents the delinquency tresfdsur credit card portfolio:

September 30 % of December 31 % of
2013 Total 2012 Total
(In thousands, except percentage:
Receivables outstandii- principal $ 7,107,98 100.%¢ $ 7,097,95. 100.(%
Principal receivables balances contractually delém:
31 to 60 day: 114,22¢ 1.6% 100,47¢ 1.4%
61 to 90 day: 71,90( 1.C 62,54¢ 0.¢
91 or more day 135,36° 1. 120,16 1.7
Total $ 321,49¢ 45% $ 283,18t 4.C%

Net Charge-OffsOur net charge-offs include the principal amounibsées from cardholders unwilling or unable to hesir account
balances, as well as bankrupt and deceased ceedtiaiders, less recoveries and exclude chargeidtefest, fees and fraud losses. Charged-
off interest and fees reduce finance charges, hé¢viraud losses are recorded as an expense.t€exdireceivables, including unpaid interest
and fees, are charged-off at the end of the mamtimgl which an account becomes 180 days contrdgtpast due, except in the case of
customer bankruptcies or death. Credit card reb&gaincluding unpaid interest and fees, assatiatth customer bankruptcies or death are
charged-off at the end of each month subsequesl ttays after the receipt of naotification of thekauptcy or death, but in any case, not later
than the 180-day contractual time frame.
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The net charge-off rate is calculated by dividirg chargesffs of principal receivables for the period by theerage credit card receivab
for the period. Average credit card receivablesasgnt the average balance of the cardholder el at the beginning of each month in the
periods indicated. The following table presentsmetrcharge-offs for the periods indicated.

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands, except percentage:
Average credit card receivabl $ 715497 $ 6,121,43 $ 7,027,831 $ 5,636,81
Net charg-offs of principal receivable 77,33: 65,22: 235,33 202,90(
Net charg-offs as a percentage of average credit card relgeis() 4.2% 4.2% 4.5% 4.8%

(1 We acquired the credit card receivables of The-Bon Stores, Inc. and The Talbots, Inc. in July28mhd August 2012, respectively.
Under GAAP, losses associated with purchased ctaditreceivables are reflected in the fair valithe purchased credit card receivalt
and not reported as net charge-offs. For the thnelenine months ended September 30, 2013, théhnasgesoff rate would have been 4.4%
and 4.6%, respectively, if losses associated withaicquired credit card receivables had been egpart net charge-offs. For the three anc
nine months ended September 30, 2012, the neteludifgate would have been 4.5% and 4.9%, respagtiif losses associated with the
acquired credit card receivables had been repadett charc-offs.

See Note 3, “Credit Card Receivables,” of the Novednaudited Condensed Consolidated FinanciaéBtants for additional information
related to the securitization of our credit carckeieables.

Liquidity and Capital Resources

Operating ActivitiesWe generated cash flow from operating activitie$4$8.8 million and $862.1 million for the nine ntles ended
September 30, 2013 and 2012, respectively. Theedserin operating cash flows in 2013 was due togd®in working capital for the nine
months ended September 30, 2013 as compared tintenonths ended September 30, 2012, and the trfrpatthe purchases and sales of
loan receivables held for sale.

We utilize our cash flow from operations for ongpinusiness operations, repayments of revolvinglweralebt, acquisitions, capital
expenditures and repurchases of our common stock.

Investing Activities Cash used in investing activities was $374.3iomland $1.2 billion for the nine months ended 8efiter 30, 2013
and 2012, respectively. Significant componentsieésting activities are as follows:

* Redemption Settlement Ass. Cash decreased $73.8 million for the nine moatided September 30, 2013, as compared to a cash
increase of $41.9 million for the nine months en8eg@tember 30, 2012, due to the increase in fundiggirements resulting from the
change in our estimate of breakage in December.:

+ Credit Card Receivables FundingCash decreased $220.6 million and $418.5 millarihe nine months ended September 30, 2013
and 2012, respectively, due to growth in our credit receivable:

* Purchase of Credit Card Portfolic. Cash decreased $37.1 million for the nine moattded September 30, 2013 due to the acqui
of the private label credit card portfolio from Balys New York. During the nine months ended Sepésr8b, 2012, cash decreased
$780.2 million due to the acquisition of existingvate label credit card portfolios from Pier 1 lonts, Premier Designs, The Bon-Ton
Stores, Inc. and The Talbots, Ii

« Capital Expenditures Our capital expenditures for the nine months driéieptember 30, 2013 were $91.8 million comparekV 3
million for the comparable period in 2012. We aiptite capital expenditures not to exceed approxin@% of annual revenue for 1
foreseeable future

Financing ActivitiesCash used in financing activities was $528.8 millior the nine months ended September 30, 2018rapared to
cash provided by financing activities of $869.8lioil for the nine months ended September 30, 2012 financing activities during the nine
months ended September 30, 2013 relate primarihyptoowings under our 2013 credit agreement, reayraf our 2011 credit facility,
repayments and borrowings of deposits and non-reedanrrowings of consolidated securitization egjtrepayment of convertible senior
notes, settlements for conversions of convertiblé® notes and repurchases of our common stock.

Liquidity Sourcesln addition to cash generated from operating a@is;j our primary sources of liquidity include awedit card

securitization program, deposits issued by ComeBéigk and Comenity Capital Bank, our credit agregmaead issuances of equity securities.
In addition to our efforts to renew and expand @urent liquidity sources, we continue to seek fiewding sources.
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As of September 30, 2013, we had $269.0 milliobdrrowings under our revolving credit facility, Wwitotal availability at $931.0 million.
Our total leverage ratio, as defined in our craditeement, was 2.0 to 1 at September 30, 2013 nagased to the maximum covenant ratio of
3.5to 1. The Tier 1 risk-based capital ratio, lege ratio and total risk-based capital ratio fom@nity Capital Bank were 15.5%, 15.4% and
16.8%, respectively, at September 30, 2013. TheIliesk-based capital ratio, leverage ratio aridltask-based capital ratio for Comenity
Bank were 16.1%, 15.3% and 17.4%, respectivel@eatember 30, 2013.

We believe that internally generated funds andragbarces of liquidity will be sufficient to meebwking capital needs, capital
expenditures, and other business requirementg feast the next 12 months, including the repaymoéiite convertible senior notes scheduled
to mature on May 15, 2014.

As of September 30, 2013, we were in complianch witr covenants. See Note 6, “Debt,” of the Noteldriaudited Condensed
Consolidated Financial Statements for additionfrimation regarding our debt.

Securitization ProgramVe sell a majority of the credit card receivableaginated by Comenity Bank to WFN Credit Compani(,
which in turn sells them to World Financial Netwdkedit Card Master Trust, World Financial Netw@iedit Card Master Note Trust and
World Financial Network Credit Card Master Trugt dr collectively, the WFN Trusts, as part of @uedit card securitization program, which
has been in existence since January 1996. We @llsous credit card receivables originated by Coitye@apital Bank to World Financial
Capital Credit Company, LLC, which in turn selleth to World Financial Capital Master Note Trustthe WFC Trust. These securitization
programs are the primary vehicle through which iwarfce Comenity Bank’s and Comenity Capital Barmkedit card receivables.

As of September 30, 2013, the WFN Trusts and th€Wrist had approximately $6.2 billion of secugtizcredit card receivables.
Securitizations require credit enhancements irfdra of cash, spread deposits, additional receesabhd subordinated classes. The credit
enhancement is principally based on the outstanitances of the series issued by the WFN TruststenWFC Trust and by the performa
of the private label credit cards in these crediticsecuritization trusts.

Historically, we have used both public and priviaien asset-backed securities transactions as weliizate conduit facilities as sources of
funding for our credit card receivables. Privataduit facilities have been used to accommodateosdity needs and to bridge to completion
of asset-backed securitization transactions.

We have secured and continue to secure the negessamitments to fund our portfolio of securitizedit card receivables originated
Comenity Bank and Comenity Capital Bank. Howevertan of these commitments are short-term in eatund subject to renewal. There is
not a guarantee that these funding sources, wiegmtlature, will be renewed on similar terms orlbasithey are dependent on the asset-
backed securitization markets at the time.

At September 30, 2013, we had $4.0 billion of neceurse borrowings of consolidated securitizatiatities, of which $0.3 billion is due
within the next 12 months.

The following table shows the maturities of borrogricommitments as of September 30, 2013 for the WHists and the WFC Trust by
year:

2017 &
2013 2014 2015 2016 Thereafter Total
(In thousands)
Term notes $ — $ 250,000 $ 393,75( $ 600,00 $1,758,16¢ $3,001,91
Conduit facilities@) — 1,200,00:! 890,00( — — 2,090,001
Total @ $ — $1,450,000 $1,283,751 $ 600,000 $1,758,161 $5,091,91

@ Amount represents borrowing capacity, not outstagthiorrowings

@  Total amounts do not include $1.1 billion of dedstued by the credit card securitization trustsictvivas retained by us and has been
eliminated in the unaudited condensed consoliditedcial statement:

Early amortization events, as defined within eagde&backed securitization transaction, are gdpeatalen by asset performance. We do
not believe it is reasonably likely for an earlyatization event to occur due to asset performaHogvever, if an early amortization event w
declared, the trustee of the particular credit c@aclritization trust would retain the interesthia receivables along with the excess interest
income that would otherwise be paid to our banlksglidry until the credit card securitization invastwere fully repaid. The occurrence of an
early amortization event would significantly lingit negate our ability to securitize additional éredrd receivables.
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In February 2013, World Financial Network Credir@®aster Note Trust issued $500.0 million of adsetked term securities to
investors. The offering consisted of $375.0 millafrClass A Series 2013-A asset-backed term nbtshave a fixed interest rate of 1.61% pe
year and mature in February 2018. In addition, etained an aggregate of $125.0 million of suborgith@lasses of the Series 2-A asset-
backed term notes that have been eliminated fronunaudited condensed consolidated financial statésn

In April 2013, $500.0 million of floating rate Ses 2006-A asset-backed term notes matured andreeae.

In May 2013, World Financial Network Credit Card 8fier Note Trust issued $657.9 million of asset-bddlerm securities to investors.
The offering consisted of $500.0 million of ClasSaries 2013-B asset-backed term notes that hfivedainterest rate of 0.91% per year and
mature in May 2016. In addition, we retained anraggte of $157.9 million of subordinated classethefSeries 2013-B asset-backed term
notes that have been eliminated from our unauditediensed consolidated financial statements.

In May 2013, we renewed our 2009-VFN conduit fagilinder World Financial Capital Master Note Trgsttending the maturity to May
31, 2015 and increasing the total capacity from5$3million to $450.0 million.

In July 2013, $245.0 million of fixed rate Serie309-D asset-backed term notes matured and wer&lrepa

In September 2013, we renewed our 2009-VFCL1 coffaciitty under World Financial Network Credit Cakthaster Note Trust Il
extending the maturity to September 24, 2015 aockasing the total capacity from $330.0 milliors#40.0 million.

2013 Credit AgreemeritVe entered into a credit agreement dated July Q03 2vhich provides for a $1,142.5 million term laarbject to
certain principal repayments and a $1,142.5 miltevolving line of credit with a U.S. $65.0 milliGublimit for Canadian dollar borrowings
and a $65.0 million sublimit for swing line loarfe 2013 Credit Agreement replaced our previousigtiag credit agreement, which was
concurrently terminated.

In September 2013, we exercised in part the acootfdiature of the 2013 Credit Agreement, and irsgdahe borrowings under the 2013
Term Loan by $57.5 million to $1.2 billion and ieased the capacity under the 2013 Credit Fac#it$g¥.5 million to $1.2 billion.

In October 2013, we exercised in part the accortbBature of the 2013 Credit Agreement, and increedise borrowings under the 2013
Term Loan and the capacity under the 2013 Crediilig each by $25.0 million.

Convertible Senior Notes due 20Th August 1, 2013, we settled in cash, with cashamd and borrowings under the 2013 Credit
Agreement, the remaining $772.6 million of ConvgeiSenior Notes due 2013, of which $772.5 milkees surrendered for conversion for
$1,790.3 million, with the remaining principal patimaturity. We received $1,017.7 million of c&sim the counterparties in settlement of
related convertible note hedge transactions.

See Note 6, “Debt,” of the Notes to Unaudited Carsdel Consolidated Financial Statements for additimformation regarding our debt.

Item 3.Quantitative and Qualitative Disclosures About Market Risk.
Market Risk

Market risk is the risk of loss from adverse chanigemarket prices and rates. Our primary marlsisrinclude interest rate risk, credit
risk, foreign currency exchange rate risk and rgutéan reward risk.

There has been no material change from our AnnapbR on Form 10-K for the year ended DecembeRB12 related to our exposure to
market risk from interest rate risk, credit ristrdign currency exchange risk and redemption rewiakd

Item 4.Controls and Procedures
Conclusion Regarding the Effectiveness of DisclosarControls and Procedures

As of September 30, 2013, we carried out an evialnatinder the supervision and with the participaf our management, including our
Chief Executive Officer and Chief Financial Officef the effectiveness of the design and operaifayur disclosure controls and procedures
pursuant to Rule 13a-15 of the Securities Excha@wgef 1934. Based upon that evaluation, our Chiegcutive Officer and Chief Financial
Officer concluded that as of September 30, 2018 ¢tid of our third fiscal quarter), our discloscoatrols and procedures are effective.
Disclosure controls and procedures are controlgpancedures designed to ensure that informationired| to be disclosed in our reports filed
or submitted undehe Securities Exchange Act of 1934 is recordenggssed, summarized and reported within the timegsespecified in th
SEC's rules and forms and include controls andgutaces designed to ensure that information weegneined to disclose in such reports is
accumulated and communicated to management, imgjuamlir Chief Executive Officer and Chief Finandficer, as appropriate to allow
timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

There have been no changes in our internal cootre financial reporting that occurred during astlfiscal quarter that have materie



affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

In November 2012, we acquired HMI for $451.8 milliand in December 2012 we acquired Advecor, brcAdvecor, for $12.2 million.
Because of the timing of the acquisitions, HMI &uVecor were excluded from our evaluation of andotasion on the effectiveness of
internal control over financial reporting as of spber 30, 2013. We will expand our evaluationhef ¢ffectiveness of the internal controls
over financial reporting to include HMI and Advedorthe fourth quarter of 2013.
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FORWARD-LOOKING STATEMENTS

This Form 10-Q and the documents incorporated fereace herein contain forwaldeking statements within the meaning of SectioA
of the Securities Act of 1933, as amended, and@e2{LE of the Securities Exchange Act of 193Z4amgnded. Such statements may use v
such as “anticipate,” “believe,” “continue,” “coyld'estimate,” “expect,” “intend,” “may,” “predict,“project,” “would” and similar
expressions as they relate to us or our manageh@n we make forward-looking statements, we asingahem on our management’s
beliefs and assumptions, using information curgeatfailable to us. Although we believe that theemtptions reflected in the forward-looking
statements are reasonable, these forward-lookatgrsents are subject to risks, uncertainties asuhgstions, including those discussed in the
“Risk Factors” section in Item 1A of our Annual Repon Form 10-K for the year ended December 31224hd Item 1A of Part Il of this

Quarterly Report.

If one or more of these or other risks or uncetiasnmaterialize, or if our underlying assumptigngve to be incorrect, actual results may
vary materially from what we projected. Any forwdabking statements contained in this quarterlyorepeflect our current views with respect
to future events and are subject to these and dlex; uncertainties and assumptions relatingutcoperations, results of operations, growth
strategy and liquidity. We have no intention, amgtihim any obligation, to update or revise any@rd{ooking statements, whether as a re
of new information, future results or otherwisecept as required by law.
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PART Il

Item 1.Legal Proceedings

From time to time we are involved in various claiamsl lawsuits arising in the ordinary course of lousiness that we believe will not h
a material adverse effect on our business or fiaanondition, including claims and lawsuits allegibreaches of our contractual obligations.
Item 1A.Risk Factors.

There have been no material changes to the Rigbisgareviously disclosed in our Annual Report @mrr 10-K for the year ended
December 31, 2012.
Item 2.Unregistered Sales of Equity Securities and Use Bfoceeds.

The following table presents information with resp® purchases of our common stock made duringhtte® months ended Septembeil
2013:

Approximate Dollar

Total Number of Value of

Shares Shares that May Yet
Purchased as Part o Be Purchased Undel

Total Number of Average Price Publicly Announced the Plans or

Period Shares Purchased Paid per Share Plans or Programs Programs @

(Dollars in millions)
During 2013:

July 1-31 4,35 $ 188.9: — $ 192.(
August -31 81,427 198.2: 77,74¢ 176.¢
September-30 41,064 196.5¢ 39,35! 168.¢
Total 126,84« $ 197.3: 117,09¢ g 168.¢

() During the period represented by the table, 9sh&8es of our common stock were purchased by tminatrator of our 401(k) and
Retirement Savings Plan for the benefit of the eyges who participated in that portion of the p

@ On January 2, 2013, our Board of Directors auteatia stock repurchase program to acquire up t0.@448illion of our outstanding
common stock from January 2, 2013 through Decer@beP013, subject to any restrictions pursuanhéotérms of our credit agreements,
indentures, applicable securities laws or othery

Item 3.Defaults Upon Senior Securities

None

Item 4.Mine Safety Disclosures

Not applicable.

Item 5.0ther Information.
(a) None

(b) None
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Iltem 6.Exhibits.

(a) Exhibits:
EXHIBIT INDEX
Exhibit
No. Description
3.1 Second Amended and Restated Certificate of Incatjmor of the Registrant (incorporated by referetocExhibit No. 3.1 to ot

3.2

3.3

10.1

10.2

10.3

*10.4

*31.1

*31.2

*32.1

*32.2

*101.INS

*101.SCH

*101.CAL

*101.DEF

*101.LAB

*101.PRE

*

+

Registration Statement on Forr-1 filed with the SEC on March 3, 2000, File No. -94623).

Certificate of Amendment to the Second Amended Resttated Certificate of Incorporation of the Regist (incorporated
reference to Exhibit No. 3.1 to our Current RemortForm K, filed with the SEC on June 7, 2013, File No. -15749).

Fourth Amended and Restated Bylaws of the Regis(macorporated by reference to Exhibit No. 3.2t Current Report ¢
Form &K, filed with the SEC on June 7, 2013, File No. -15749).

Specimen Certificate for shares of Common StodkefRegistrant (incorporated by reference to Exiloi. 4 to our Quarter
Report on Form 1-Q, filed with the SEC on August 8, 2003, File N61-15749).

Amended and Restated Service Agreement, dated disnef 28, 2013, between Comenity Servicing LLC @odhenity Ban
(incorporated by reference to Exhibit No. 99.1he Current Report on Formk{iled with the SEC by WFN Credit Compa
LLC, World Financial Network Credit Card Master $twand World Financial Network Credit Card Masteté&Trust on Jul
3, 2013, File Nos. 3:-60418, 33-6041¢-01 and 33-113669).

Credit Agreement, dated as of July 10, 2013, by amibng Alliance Data Systems Corporation, as barpwnd certal
subsidiaries parties thereto, as guarantors, Wrglgio Bank, N.A., as Administrative Agent, and was other agents a
lenders (incorporated by reference to Exhibit N@11to our Current Report on Formk84iled with the SEC on July 16, 20:
File No. 00:-15749).

First Amendment to Amended and Restated Servicedgent, dated as of September 9, 2013, between riitgnServicing
LLC and Comenity Bank (incorporated by referenc&xaibit No. 99.1 to the Current Report on ForrK 8ifed with the SE(
by WFEN Credit Company, LLC, World Financial Netwdtkedit Card Master Trust and World Financial NatwGredit Cari
Master Note Trust on September 11, 2013, File 88%-60418, 33-6041¢-01 and 33-113669).

Second Amended and Restated Series 20001 Supplement, dated as of September 25, 2018n@WFN Credit Compan
LLC, Comenity Bank and Deutsche Bank Trust Compamericas.

Certification of Chief Executive Officer of AlliarcData Systems Corporation pursuant to Rule1¥43a) promulgated unc
the Securities Exchange Act of 1934, as amer

Certification of Chief Financial Officer of AlliarecData Systems Corporation pursuant to Rulel¥a) promulgated under
Securities Exchange Act of 1934, as amen

Certification of Chief Executive Officer of AlliamcData Systems Corporation pursuant to Rule14b) promulgated und
the Securities Exchange Act of 1934, as amendetiSantion 1350 of Chapter 63 of Title 18 of thetddiStates Cod:

Certification of Chief Financial Officer of AlliarcData Systems Corporation pursuant to Rulel4gb) promulgated under t
Securities Exchange Act of 1934, as amended, actib8el 350 of Chapter 63 of Title 18 of the Unit®thtes Code

XBRL Instance Documert

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Definition Linkbase Docur
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

Filed herewitt
Management contract, compensatory plan or arrang
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its behall
the undersigned thereunto duly authorized.

ALLIANCE DATA SYSTEMS CORPORATION

By: /s| EDWARD J. FEFFERNAN
Edward J. Hefferna
President and Chief Executive Offic

Date: November 5, 2013

By: /s CHARLES L. HORN
Charles L. Horr

Executive Vice President and Chief Finant
Officer

Date: November 5, 2013
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WFN CREDIT COMPANY, LLC
Transferor

COMENITY BANK
Servicer

and

DEUTSCHE BANK TRUST COMPANY AMERICAS
Trustee

on behalf of the Series 2009-VFC1 Holders

SECOND AMENDED AND RESTATED SERIES 2009-VFC1 SUPRIENT

Dated as of September 25, 2013
to

AMENDED AND RESTATED
POOLING AND SERVICING AGREEMENT

Dated as of January 30, 1998
(as amended and restated September 28, 2001 and

further amended as of April 7, 2004, March 23, 2@Dé&tober 26, 2007, March 30, 2010, and
September 30, 2011, and, as modified by a Trusthiimation Agreement dated as of April 26, 2005)

WORLD FINANCIAL NETWORK CREDIT CARD MASTER TRUST I

Class A Asset-Backed Certificates, Series 2009-VFC1
Class M Asset-Backed Certificates, Series 2009-VFC1
Class B Asset-Backed Certificates, Series 2009-VFC1
Class C Asset-Backed Certificates, Series 2009-VFC1
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SECOND AMENDED AND RESTATED SERIES 2009-VFC1 SUPRIENT, dated as of September 25, 2013 (th&efie!
Supplement), by and among WFN CREDIT COMPANY, LLC, a Delawalimited liability company, as Transferor {ransferor”),
COMENITY BANK (formerly known as World Financial Neork Bank), a Delaware state bankGtmenity’), as Servicer (in such capacity, “
Servicer”), and DEUTSCHE BANK TRUST COMPANY AMERICAS, a New Yobanking corporation (as successor to Union B&hR,),
as Trustee (‘Trustee”) under the Amended and Restated Pooling and Segvisgreement, dated as of January 30, 1998, as adesmal
restated as of September 28, 2001, as further aedessl of April 7, 2004, March 23, 2005, October 28)7, March 30, 2010, and Septen
30, 2011, and as modified by a Trust Combinatione&gent dated as of April 26, 2005, and as the saayebe further amended from time
time (the “Agreement), by and among Transferor, Servicer and Trustee.

WHEREAS, the parties hereto are party to the Amdratel Restated Series 2008C1 Supplement, dated as of September 28,
(the “Existing Series Supplemeéit

NOW THEREFORE, in consideration of the mutual agreets contained herein, the Existing Series Supghéns hereby amend
and restated in its entirety pursuant to Sectiod (b3 of the Agreement as follows and each partgeg as follows for the benefit of the o
parties hereto and the Series 2009-VFC1 Certificatiers:

Section 6.3rovides, among other things, that Transferor anf€e may at any time and from time to time eimer a supplement
the Agreement for the purpose of authorizing theseley by Trustee to Transferor for the executiow aedelivery to Trustee for authentica
of one or more Series of Certificates.

Pursuant to this Series Supplement, the TransférerServicer and the Trustee shall specify theciyal Terms of a Series of Inves
Certificates. The Transferor, the Servicer andTthestee intend that the execution of this Serigspement and each of the other Transa
Documents be effective contemporaneously with #levery of the Certificates to the Transferor.

SECTION 1. Designation; Ownership Interests(a) Pursuant to the Agreement and the ExisSieges Supplement
Series of Investor Certificates was issued knowthas' Series 2009-VFC1 Certificate’s The Series 20094FC1 Certificates were issued
four classes, known as theClass A Asset-Backed Certificates, Series 2009-VF&@the “ Class A Certificates’ the “ Class M AsseBacke
Certificates, Series 2009-VFClor the “ Class M Certificates’ the “ Class B Asset-Backed Certificates, Series 2009-VF@1lthe “ Class E
Certificates, and the “Class C Asset-Backed Certificates, Series 2009-VF&@1the “ Class C Certificates. Each of the Series 2008FC1
Certificates shall be a Variable Interest. The €la<ertificates shall be substantially in the fasfrExhibit A-1, the Class M Certificates st
be substantially in the form of Exhibit A-2, theaS$ B Certificates shall be substantially in thenfof Exhibit A-3 and the Class C Certifica
will be substantially in the form of Exhibit A- The Class M Certificates, the Class B Certiisaand the Class C Certificates shall be St
Certificates.




(b) Series 2009-VFC1 shall be includedsimup One (as defined below). Series 20B®:1 shall not be subordinated to
other Series.

(c) The Class A Certificates may fromdirto time be divided into separate ownership istisréeach, a Class A Ownersh
Interest”) which shall be identical in all respects, excepttfeir respective Class A Maximum Funded Amou@liass A Funded Amounts &
certain matters relating to the rate and paymeiritefest. The initial allocation of Class A Cddiftes among Class A Ownership Interests
be made, and reallocations among such Class A Ghipeinterests or new Class A Ownership Interestg be made, as provided Section
of this Series Supplement and the Class A Centdi€airchase Agreement.

(d) The Series 2009-VFC1 Certificateslisha “Designated Investor Certificates” for therposes ofSection 2.9(c)f the
Agreement.
SECTION 2. Definitions. If any term or provision contained herein stwhflict with or be inconsistent with a

provision contained in the Agreement, the terms anodisions of this Series Supplement shall govBeferences to any Article or Section
references to Articles or Sections of the Agreemextept as otherwise expressly provided. Unléssraise specified herein, all capitali:
terms not otherwise defined herein are definethénAgreement or the Class A Certificate Purchasedégent, as the context may require,
the interpretive provisions set out@ection 1.2f the Agreement apply to this Series SupplemeathEcapitalized term defined herein rel
only to the Investor Certificates and no other &edf Certificates issued by the Trust.

“ Additional Minimum Transferor Amouitmeans (a) as of any date of determination falim§lovember, December and Januatr
each calendar year, the product of (i) 1.0% andt{g aggregate Principal Receivables and (b) emnpfdate of determination falling in &
other month, zeroprovidedthat the amount specified tlause (a)shall be without duplication with the amount spiedfas the Additional
Minimum Transferor Amountin any future Supplement that specifies such anuamand indicates that such amount is without aagilbn o
the amount specified iclause (a)). The Additional Minimum Transferor Amount is sffeed pursuant toSection 17(h)of this Serie
Supplement as an amount to be considered paredfithimum Transferor Amount.

“ Aggregate Investor Default Amouhimeans, as to any Monthly Period, the sum of thedtor Default Amounts in respect of s
Monthly Period.

“ Aggregate Optional Amortization Amountneans, as to any date of determination in any MgrReriod, the sum of any Optiol
Amortization Amounts scheduled to be distribute@m@ or more Investor Holders on or prior to tHatesl Distribution Date (and which h¢
not already been so distributed prior to that dé@etermination).

“ Agreement shall have the meaning ascribed thereto by thediictory paragraph hereto.

“ Amendment Closing Dataneans September 25, 2013.




“ Applicable Percentagé means, with respect to any Determination Datehéf Excess Spread Percentage averaged for the
Monthly Periods preceding such Determination Datgreater than the percentage (if any) set forthénmiddle column below and less tha
equal to the percentage (if any) set forth in #fe dolumn below, an amount equal to the percensagdorth opposite such percentage ir
right-hand column below:

Less than or Applicable
Equal to: Greater Than Percentage

“ Available Cash Collateral Amoufitmeans, with respect to any Transfer Date, the lexfs@a) the amount on deposit in the C
Collateral Account on such date (such amount catedlbefore giving effect to any deposit to, othaiawal from the Cash Collateral Acca
to be made with respect to such date) and (b) #rpiired Cash Collateral Amount as of such TrariS&te.

“ Available Funds' means, as to any Monthly Period, an amount equtig¢sum of (a) Collections of Finance Charge Red®é:
allocated to the Investor Certificates and depdsitéo the Finance Charge Account for such Montdyiod (or to be deposited in the Fine
Charge Account on the related Transfer Date wipeet to the preceding Monthly Period pursuan$éation 4.3(a), including, withou
duplication the Investor Interchange Amount fortsitonthly Period, (b) the interest and earningthim Cash Collateral Account to be tre:
as Collections of Finance Charge Receivables puatsteaSection 4.17on the related Transfer Date and (c) the Excesan€m Charc
Collections, if any, allocated to the Investor @rxdtes pursuant t&ection 4.®mn the Distribution Date related to such TransfateD

“ Available Investor Principal Collectiorismeans, as to any Monthly Period, an amount equ@)tthe Investor Principal Collectic
for such Monthly Periodminus(b) the amount of Reallocated Principal Collectiavith respect to such Monthly Period which, purgut
Section 4.14are required to fund the Class A Required Amount e Class M Required Amounglus (c) the amount of Shared Princi
Collections with respect to Group One that arecalled to Series 2009-VFCL1 in accordance Bigetion 4.15(b) minus(d) any portion of th
foregoing applied to an Optional Amortization Amoparsuant t@Gection 4(bpf this Series Supplement for such Monthly Period.

“ Available Shared Principal Collectiorismeans Shared Principal Collections held in thegetibn Account that are available ta
applied to cover any Optional Amortization Amoumtaiccordance witBection 4.4

“ Base Raté means, as to any Monthly Period, the annualizedegmage (based on actual days during the relatedhyoPeriod, an
a 360-day year) equivalent of a fraction, the




numerator of which is equal to the sum of the Chasdonthly Interest, the Class M Monthly Interetste Class B Monthly Interest, the Clas
Monthly Interest, the Class A Nddse Fee and any Class A Senior Additional Amoueésh for the related Distribution Period, and
Investor Servicing Fee with respect to such Montériod and the denominator of which is the Weighd@erage Invested Amount duri
such Monthly Period.

“ Breakage Paymeritis defined inSection 4.8

“ Business Day means any “Business Dayag defined in the Agreement) other than a day oishwtiealings in U.S. Dollar depos
are not carried out on the London InterBank Market.

“ Cash Collateral Accouritis defined inSection 4.17(a)
“ Cash Collateral Account Propertyis defined inSection 4.17(a)

“ Certificate Purchase Agreemehtmeans, as the context requires, (i) the Class Aificate Purchase Agreement, the Clas
Certificate Purchase Agreement, the Class B Ceaitdi Purchase Agreement and the Class C Certifituatehase Agreement or (ii) any of
foregoing.

“ Change in Control' means the failure of Holding to own, directly odirectly, 100% of the outstanding shares of comrsintk
(excluding directors’ qualifying shares) of Comgnit

“ Class A Additional Amountds defined inSection 4.8(a).

“ Class A Certificaté means a certificate substantially in the formEsthibit A-1executed by the Transferor and authenticated t
Trustee to be a Class A Asset-Backed CertificageieS 2009-VFC1.

“ Class A Certificate Purchase Agreeme&mheans the Third Amended and Restated Class A iCatéfPurchase Agreement date
of the Amendment Closing Date among TransferoryiSer and each of the Class A Holders, as the sama@g be amended or otherwn
modified from time to time. The Class A CertificdRarchase Agreement is hereby designated as asdecdon Documentfor all purposes «
the Agreement and this Series Supplement.

“ Class A Fee Lettet is defined in the Class A Certificate Purchase Agrent. Each Class A Fee Letter is hereby desidrs
“Transaction Document” for all purposes of the Agrent and this Series Supplement.

“ Class A Fixed Allocation Percentagemeans, for any Monthly Period, the percentage edgimt (which percentage shall ne
exceed 100%) of a fraction, (a) the numerator ofctvlis the Class A Invested Amount as of the cloBdusiness on the last day of
Revolving Period and (b) the denominator of whigkedual to the Invested Amount as of the closeusiriess on the last day of the Revol
Period.

“ Class A Floating Allocation Percentagemeans, for any Monthly Period, the percentage edgit (which percentage shall ne
exceed 100%) of a fraction:




€)) the numerator of which is the Clastn®ested Amount as of the close of business orasteday of the precedi
Monthly Period; and

(b) the denominator of which is equattte Invested Amount as of the close of businestherast day of the preced
Monthly Period;

providedthat with respect to any Monthly Period in whicReset Date occurs:

(x) if such Reset Date is the resultmfircremental Funding or the issuance of a neweSgtiie numerator determit
pursuant talause (akshall be (1) the Class A Invested Amount as ofclbee of business on the later of the last dajpefarior Monthly Perio
or the preceding Reset Date, for the period from &cluding the first day of the current Monthlyre or the preceding Reset Date
applicable, to but excluding such Reset Date ahdh@ Class A Invested Amount as of the close airimss on such Reset Date, for the pe
from and including such Reset Date to the earli¢he last day of such Monthly Period (in whicheasich period shall include such day) ol
next succeeding Reset Date (in which case suchgshall not include such succeeding Reset Datel); a

) if such Reset Date is the result of lacremental Funding or the issuance of a neweSethe denominalt
determined pursuant wause (b)shall be (1) the Invested Amount as of the closbusiiness on the later of the last day of the pvlonthly
Period or the preceding Reset Date, for the penomth and including the first day of the current Mioly Period or preceding Reset Date
applicable, to but excluding such Reset Date ajpth@Invested Amount as of the close of businessuch Reset Date, for the period from
including such Reset Date to the earlier of thé day of such Monthly Period (in which case suchqgueshall include such day) or the n
succeeding Reset Date (in which case such per@ltrsdt include such succeeding Reset Date);

provided furtherthat, for purposes of this definition, with resp&zthe first Monthly Period, the Closing Date sl treated as tl
last day of the preceding Monthly Period.

“ Class A Funded Amouhimeans, on any Business Day, an amount equaktoetbult of (a) $ plus(b) the aggregate amount of
Class A Incremental Funded Amounts for all Cladaéemental Fundings occurring after the Amendn@&osing Date and on or prior to t
Business Dayminus(c) the aggregate amount of principal payments ntadélass A Holders after the Amendment ClosingeDaxtd on ¢
prior to such date. As applied to any particulaagSl A Certificate, the “Class A Funded Amountéans the portion of the overall Clas
Funded Amount represented by that Class A CendicBhe Class A Funded Amount shall be allocatedragrihe Class A Ownership Intere
as provided in the Class A Certificate Purchases@grent.

“ Class A Funding Ageritis defined in the Class A Certificate Purchaseef&gnent.
“ Class A Funding Trancheis defined inSection 4.8(a)

“ Class A Holdef means a Person in whose name a Class A Ceréfisatgistered in the Certificate Register.




“ Class A Incremental Funded Amounnheans the amount of the increase in the Class AldediAmount occurring as a result of
Class A Incremental Funding, which amount shallaétjue aggregate amount of the purchase pricelpattie Class A Holders with respec
that Class A Incremental Funding pursuant to ttes€IA Certificate Purchase Agreement.

“ Class A Incremental Fundirigmeans any increase in the Class A Funded Amouingltite Revolving Period made pursuant tc
Class A Certificate Purchase Agreement.

“ Class A Invested Amouhtmeans, on any date of determination, an amountl ¢gua) the Class A Funded Amount on that ¢
minus(b) the excess, if any, of the aggregate amoungdaiictions to the Class A Invested Amount as altresiClass A Investor Chargeifs
pursuant tdSection 4.12(apver Class A Investor Charge-Offs reimbursed purst@Section 4.11(a)(ixprior to such date of determinati
provided that the Class A Invested Amount may motduluced below zero.

“ Class A Investor Allocation Percentafjeneans, for any Monthly Period, (a) with respecD&fault Amounts and Finance Cha
Receivables at any time and Principal Receivahlemd the Revolving Period, the Class A Floatindpdation Percentage and (b) with res
to Principal Receivables during a Fixed Allocatferiod, the Class A Fixed Allocation Percentage.

“ Class A Investor Charge-Ofis defined inSection 4.12(a).

“ Class A Investor Default Amouhtmeans, as to each Transfer Date, an amount equhEteum for all days during the rele
Monthly Period of the product of (a) the Investafult Amount for such day and (b) the Class A fmpAllocation Percentage applicable
such day.

“ Class A Maximum Funded Amotimheans $ , as such amount may be increasedooeased from time to time pursuanSectiol
6 of this Series Supplement. As applied to any paldr Class A Certificate, the “Class A Maximum Hed Amount’means the portion of t
overall Class A Maximum Funded Amount representethht Class A Certificate.

“ Class A Monthly Interestis defined inSection 4.10(a).

“ Class A Monthly Principdl is defined inSection 4.9(a).

“ Class A Non-Use Fées defined inSection 4.8(a).

“ Class A Ownership Interests defined inSection 1(cpf this Series Supplement.

“ Class A Ownership Group Percentageneans the “Ownership Group Percentage”defined in the Class A Certificate Purcl
Agreement.

“ Class A Pro Rata Percentafjeneans  %.

“ Class A Required Amouhts defined inSection 4.10(a).




“ Class A Senior Additional Amouritsis defined inSection 4.8(a).
“ Class A Subordinate Additional Amouhis defined inSection 4.8(a).

“ Class B Certificaté means a certificate substantially in the formEathibit A-3executed by the Transferor and authenticated t
Trustee to be a Class B Asset-Backed CertificaggeS 2009-VFC1.

“ Class B Certificate Purchase Agreeménmneans the Class B Certificate Purchase Agreemeati ds of the Closing Date amt
Transferor, Servicer and the Class B Holders, amdha same may be amended or otherwise modified time to time. The Class
Certificate Purchase Agreement is hereby desigrat@dansaction Document” for all purposes of thgrdement and this Series Supplement.

“ Class B Fixed Allocation Percentagemeans, for any Monthly Period, the percentage edgimt (which percentage shall ne
exceed 100%) of a fraction, (a) the numerator ofctvhis the Class B Invested Amount as of the clokbusiness on the last day of
Revolving Period and (b) the denominator of whigkedual to the Invested Amount as of the closeusiriess on the last day of the Revol
Period.

“ Class B Floating Allocation Percentagemeans, for any Monthly Period, the percentage edgit (which percentage shall ne
exceed 100%) of a fraction:

€)) the numerator of which is the Claskested Amount as of the close of business oras$teday of the precedi
Monthly Period; and

(b) the denominator of which is equathe Invested Amount as of the close of busineshemast day of the preced
Monthly Period;

providedthat with respect to any Monthly Period in whicReset Date occurs:

(x) if such Reset Date is the resultmfircremental Funding or the issuance of a neweSgtiie numerator determit
pursuant taclause (a)shall be (1) the Class B Invested Amount as oftthse of business on the later of the last dajpefarior Monthly Perio
or the preceding Reset Date, for the period from @cluding the first day of the current Monthlyrieel or the preceding Reset Date
applicable, to but excluding such Reset Date apth@ Class B Invested Amount as of the close afriess on such Reset Date, for the pe
from and including such Reset Date to the earli¢he last day of such Monthly Period (in whicheasich period shall include such day) ol
next succeeding Reset Date (in which case suchgsehiall not include such succeeding Reset Datel); a

) if such Reset Date is the result of lacremental Funding or the issuance of a neweSgthe denominat
determined pursuant wause (b)shall be (1) the Invested Amount as of the closbusiiness on the later of the last day of the pvlonthly
Period or the preceding Reset Date, for the pdriath and including the first day of the current Moy Period or preceding Reset Date
applicable, to but excluding such Reset Date ahth@Invested Amount as of the close of businessuzh Reset Date, for the period from
including such Reset Date to the earlier of theday of such Monthly Period (in which case




such period shall include such day) or the nextseding Reset Date (in which case such period sbalhclude such succeeding Reset Date)

provided furthetthat, with respect to the first Monthly Period, tBlsing Date shall be treated as the last daki@pteceding Month
Period.

“ Class B Funded Amouhimeans, on any Business Day, an amount equaktoesult of (a) $ plus(b) the aggregate amount of
Class B Incremental Funded Amounts for all Clagademental Fundings occurring after the Amendn@osing Date and on or prior to t
Business Dayminus(c) the aggregate amount of principal payments ntadke Class B Holder after the Amendment Clo$dage and on «
prior to such date.

“ Class B Holdef means a Person in whose name a Class B Certifisatgistered in the Certificate Register.

“ Class B Incremental Funded Amotnmeans the amount of the increase in the Class BdeuAmount occurring as a result of
Class B Incremental Funding, which amount shalbéthe aggregate amount of the purchase pricelpattie Class B Holders with respec
that Class B Incremental Funding pursuant to ttes€B Certificate Purchase Agreement.

“ Class B Incremental Fundirigmeans any increase in the Class B Funded Amouirigltire Revolving Period made pursuant tc
Class B Certificate Purchase Agreement.

“ Class B Invested Amouhtmeans, on any date of determination, an amountl équ@) the Class B Funded Amount on that «
minus(b) the excess, if any, of (x) the aggregate amotiméductions to the Class B Invested Amount assalt of Class B Investor Charge-
Offs and Reallocated Principal Collections and otidas of the Class B Invested Amount pursuanSéstions 4.12(a) and (lver (v’
reimbursements of such reductions pursuanbeotion 4.11(a)(xiiiprior to such date of determination; provided ttfeg Class B Invest
Amount may not be reduced below zero.

“ Class B Investor Allocation Percentafjeneans, for any Monthly Period, (a) with respecb&fault Amounts and Finance Cha
Receivables at any time and Principal Receivahlemd the Revolving Period, the Class B Floatingpgation Percentage and (b) with res
to Principal Receivables during a Fixed Allocatferiod, the Class B Fixed Allocation Percentage.

“ Class B Investor Charge-Ofis defined inSection 4.12(c).

“ Class B Investor Default Amouhtmeans, as to each Transfer Date, an amount equhktsum for all days during the rele
Monthly Period of the product of (a) the Investaf@ult Amount for such day and (b) the Class B fihggAllocation Percentage applicable
such day.

“ Class B Maximum Funded Amoumheans $ , as such amount may be increasedoveased from time to time pursuanStctiol
6 of this Series Supplement.

“ Class B Monthly Interestis defined inSection 4.10(e).




“ Class B Monthly Principdl is defined inSection 4.9(c).
“ Class B Pro Rata Percentajeneans  %.

“ Class B Reallocated Principal Collectiohsneans, with respect to any Transfer Date, Collastiof Principal Receivables alloca
to the related Monthly Period applied in accordanite Section 4.14n such Transfer Date in an amount not to excesdggregate amount
Collections allocated to the Investor Certificapessuant tdSections 4.7 (a)(iii) (b)(iii) and(c)(iii) during the Monthly Period relating to st
Transfer Date; provided that such amount shallexoeed the Class B Invested Amount after givingatffo any Class B Investor CharQéfs
for such Transfer Date.

“ Class B Required Amouhts defined inSection 4.10(e).

“ Class C Certificaté means a certificate substantially in the formEshibit A-4executed by the Transferor and authenticated t
Trustee to be a Class C Asset-Backed Certificatge$ 2009-VFC1.

“ Class C Certificate Purchase Agreeménmeans the Class C Certificate Purchase Agreemateddis of September 28, 2(
among Transferor, Servicer and the Class C Holdard,as the same may be amended or otherwise gwdiéim time to time. The Class
Certificate Purchase Agreement is hereby desigrat@dansaction Document” for all purposes of thgrdement and this Series Supplement.

“ Class C Fixed Allocation Percentagemeans, for any Monthly Period, the percentage edgmi (which percentage shall ne
exceed 100%) of a fraction, (a) the numerator oifctvhis the Class C Invested Amount as of the cloisbusiness on the last day of
Revolving Period and (b) the denominator of whigkedual to the Invested Amount as of the closeusiriess on the last day of the Revol
Period.

“ Class C Floating Allocation Percentagemeans, for any Monthly Period, the percentage edgin (which percentage shall ne
exceed 100%) of a fraction:

€) the numerator of which is the Clask@sted Amount as of the close of business oras$teday of the precedi
Monthly Period; and

(b) the denominator of which is equathe Invested Amount as of the close of busineshemast day of the preced
Monthly Period;

providedthat with respect to any Monthly Period in whicReset Date occurs:

(x) if such Reset Date is the resultmfircremental Funding or the issuance of a neweSgtiie numerator determit
pursuant taclause (a)hall be (1) the Class C Invested Amount as ottbse of business on the later of the last dapefirior Monthly Peria
or the preceding Reset Date, for the period from @cluding the first day of the current Monthlyriee or the preceding Reset Date
applicable, to but excluding such Reset Date apth@ Class C Invested Amount as of the close sirfass on such Reset Date, for the pe
from and including such Reset Date to the earli¢h® last day of such Monthly Period (in




which case such period shall include such dayhemext succeeding Reset Date (in which case saigbdpshall not include such succeec
Reset Date); and

) if such Reset Date is the result of lacremental Funding or the issuance of a neweSgthe denominat
determined pursuant ause (b)shall be (1) the Invested Amount as of the closbusfiness on the later of the last day of the pvionthly
Period or the preceding Reset Date, for the pdriath and including the first day of the current Moy Period or preceding Reset Date
applicable, to but excluding such Reset Date apth@Invested Amount as of the close of businessuzh Reset Date, for the period from
including such Reset Date to the earlier of thé day of such Monthly Period (in which case suchigaeshall include such day) or the r
succeeding Reset Date (in which case such peraltirsst include such succeeding Reset Date);

provided furtherthat, with respect to the first Monthly Period, themendment Closing Date shall be treated as thedag of thi
preceding Monthly Period.

“ Class C Funded Amouhimeans, on any Business Day, an amount equaktoetsult of (a) $ plus(b) the aggregate amount of
Class C Incremental Funded Amounts for all Classdemental Fundings occurring after the Amendn@osing Date and on or prior to t
Business Dayminus(c) the aggregate amount of principal payments ntadke Class C Holder after the Amendment Cloghage and on «
prior to such date.

“ Class C Holdef means a Person in whose name a Class C Cemrtifisaegistered in the Certificate Register.

“ Class C Incremental Funded Amounineans the amount of the increase in the Class @déuAmount occurring as a result of
Class C Incremental Funding, which amount shalbéthe aggregate amount of the purchase pricelpattie Class C Holders with respec
that Class C Incremental Funding pursuant to tlees<C Certificate Purchase Agreement.

“ Class C Incremental Fundifigmeans any increase in the Class C Funded Amouintgdtive Revolving Period made pursuant tc
Class C Certificate Purchase Agreement.

“ Class C Invested Amouhtmeans, on any date of determination, an amountl égqu@) the Class C Funded Amount on that
minus(b) the excess, if any, of (x) the aggregate amotiméductions to the Class C Invested Amount assalt of Class C Investor Charge:
Offs and Reallocated Principal Collections and otidus of the Class C Invested Amount pursuarbeations 4.12(a), (b) and (oyer (v’
reimbursements of such reductions pursuan®eation 4.11(a)(xvprior to such date of determination; provided ttie# Class B Invest
Amount may not be reduced below zero.

“ Class C Investor Allocation Percentajeneans, for any Monthly Period, (a) with respecbD&fault Amounts and Finance Cha
Receivables at any time and Principal Receivahlemd the Revolving Period, the Class C Floatintpéation Percentage and (b) with res
to Principal Receivables during a Fixed Allocatferiod, the Class C Fixed Allocation Percentage.

“ Class C Investor Charge-Ofis defined inSection 4.12(d).
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“ Class C Investor Default Amouhtmeans, as to each Transfer Date, an amount equheteum for all days during the rele
Monthly Period of the product of (a) the Investaf@ult Amount for such day and (b) the Class C tilgaAllocation Percentage applicable
such day.

“ Class C Maximum Funded Amotmheans $ , as such amount may be increaseeoveased from time to time pursuanSectiol
6 of this Series Supplement.

“ Class C Monthly Interestis defined inSection 4.10(g).
“ Class C Monthly Principdl is defined inSection 4.9(d).
“ Class C Pro Rata Percentaeneans %.

“ Class C Reallocated Principal Collectiohsneans, with respect to any Transfer Date, Collastinf Principal Receivables alloca
to the related Monthly Period applied in accordanite Section 4.14n such Transfer Date in an amount not to exceeaggregate amount
Collections allocated to the Investor Certificapessuant toSections 4.7(a)(ii) (b)(ii) and (c)(ii) during the Monthly Period relating to st
Transfer Date; provided that such amount shallexoeed the Class C Invested Amount after givingatffo any Class C Investor Chai@éfs
for such Transfer Date.

“ Class C Required Amouhtis defined inSection 4.10(g).

“ Class M Certificaté means a certificate substantially in the formEshibit A-2executed by the Transferor and authenticated t
Trustee to be a Class M Asset-Backed CertificateieS 2009-VFCL1.

“ Class M Certificate Purchase Agreeménneans the Class M Certificate Purchase Agreemdat de of the Closing Date am
Transferor, Servicer and the Class M Holders, andha same may be amended or otherwise modified fime to time. The Class
Certificate Purchase Agreement is hereby desigrat@dansaction Document” for all purposes of thgrdement and this Series Supplement.

“ Class M Fixed Allocation Percentagemeans, for any Monthly Period, the percentage edemi (which percentage shall ne
exceed 100%) of a fraction, (a) the numerator oictvhis the Class M Invested Amount as of the closéusiness on the last day of
Revolving Period and (b) the denominator of whigkedual to the Invested Amount as of the closeusiriess on the last day of the Revol
Period.

“ Class M Floating Allocation Percentagemeans, for any Monthly Period, the percentage edemt (which percentage shall ne
exceed 100%) of a fraction:

(a) the numerator of which is the Class¢niMested Amount as of the close of business odatsteday of the precedi
Monthly Period; and

(b) the denominator of which is equathe Invested Amount as of the close of busineshemast day of the preced
Monthly Period;

11




providedthat with respect to any Monthly Period in whicReset Date occurs:

(x) if such Reset Date is the resultmfircremental Funding or the issuance of a neweSgtiie numerator determit
pursuant taclause (a)shall be (1) the Class M Invested Amount as ofdlose of business on the later of the last dayhefgrior Monthl
Period or the preceding Reset Date, for the pdrma and including the first day of the current Miady Period or the preceding Reset Datt
applicable, to but excluding such Reset Date apth@ Class M Invested Amount as of the close airrss on such Reset Date, for the pe
from and including such Reset Date to the earli¢he last day of such Monthly Period (in whicheasich period shall include such day) ol
next succeeding Reset Date (in which case suchgeshall not include such succeeding Reset Datel); a

) if such Reset Date is the result of lacremental Funding or the issuance of a neweSgthe denominat
determined pursuant wause (b)shall be (1) the Invested Amount as of the closbusiiness on the later of the last day of the pvlonthly
Period or the preceding Reset Date, for the pdnath and including the first day of the current Mioly Period or preceding Reset Date
applicable, to but excluding such Reset Date ahth@Invested Amount as of the close of businessuzh Reset Date, for the period from
including such Reset Date to the earlier of thé day of such Monthly Period (in which case suchigaeshall include such day) or the r
succeeding Reset Date (in which case such per@ltrsdt include such succeeding Reset Date);

provided furthetthat, with respect to the first Monthly Period, tBlsing Date shall be treated as the last daki@pteceding Month
Period.

“ Class M Funded Amoufitmeans, on any Business Day, an amount equaktoetult of (a) $ plus(b) the aggregate amount of
Class M Incremental Funded Amounts for all Clastnbtemental Fundings occurring after the Amendn@osing Date and on or prior to t
Business Dayminus(c) the aggregate amount of principal payments niadiee Class M Holders after the Amendment Clo&age and on «
prior to such date.

“ Class M Holder’ means a Person in whose name a Class M Certéfisaegistered in the Certificate Register.

“ Class M Incremental Funded Amotinineans the amount of the increase in the Class MéaiAmount occurring as a result of
Class M Incremental Funding, which amount shallatdiue aggregate amount of the purchase pricelgaitie Class M Holders with respec
that Class M Incremental Funding pursuant to tres€M Certificate Purchase Agreement.

“ Class M Incremental Fundirigmeans any increase in the Class M Funded Amouiniglthe Revolving Period made pursuant tc
Class M Certificate Purchase Agreement.

“ Class M Invested Amouhtmeans, on any date of determination, an amountl égqua) the Class M Funded Amount on that ¢
minus(b) the excess, if any, of (x) the aggregate amo@inéductions to the Class M Invested Amount assalt of Class M Investor Charge-
Offs and Reallocated Principal Collections and otidas of the Class M Invested Amount pursuaréation 4.12(apver (y) reimbursemer
of such reductions pursuant to
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Section 4.11(a)(xiprior to such date of determination; provided thatClass M Invested Amount may not be reducedwekro.

“ Class M Investor Allocation Percentafjeneans, for any Monthly Period, (a) with respecb&fault Amounts and Finance Cha
Receivables at any time and Principal Receivahlemd the Revolving Period, the Class M Floatindpaation Percentage and (b) with res
to Principal Receivables during a Fixed Allocatferiod, the Class M Fixed Allocation Percentage.

“ Class M Investor Charge-Offis defined inSection 4.12(b).

“ Class M Investor Default Amouitmeans, as to each Transfer Date, an amount equhaeteum for all days during the rele
Monthly Period of the product of (a) the Investaf@ult Amount for such day and (b) the Class M figpAllocation Percentage applicable
such day.

“ Class M Maximum Funded Amounmneans $ , as such amount may be increasedopbeased from time to time pursuanStctiol
6 of this Series Supplement.

“ Class M Monthly Interestis defined inSection 4.10(c).

“ Class M Monthly Principal is defined inSection 4.9(b).

“ Class M Pro Rata Percentageneans  %.

“Class M Reallocated Principal Collectiongheans, with respect to any Transfer Date, Collestiof Principal Receivables alloca
to the related Monthly Period applied in accordanite Section 4.14n such Transfer Date in an amount not to exceeaggregate amount
Collections allocated to the Investor Certificapegsuant tdSections 4.7(a)(iv) (b)(iv) and (c)(iv)during the Monthly Period relating to st
Transfer Date; provided that such amount shallemoted the Class M Invested Amount after givingefto any Class M Investor Char@éfs
for such Transfer Date.

“ Class M Required Amouhtis defined inSection 4.10(c).

“ Closing Date’ means March 31, 2009.

“ Comenity’ means Comenity Bank, a Delaware state bank, fdynk@own as World Financial Network Bank.

“ Controlled Amortization Amourit means for any Transfer Date with respect to thett©@tbed Amortization Period, the Inves
Amount as of the close of business on the lastodidlye Revolving Periodivided bytwelve.

“ Controlled Amortization Period means, unless an Early Amortization Event shallehaecurred prior thereto, the pet
commencing at the opening of business on thedagtof the Monthly Period beginning on or after Bierchase Commitment Expiration C
and ending on the earlier to occur of (a) the comomement of the Early Amortization Period, and @8 Series 20094C1 Termination Dati
providedthat Transferor may, by five Business Days’ prior
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written notice to Trustee and each Investor Hol@erd so long as the Early Amortization Period has lmegun), cause the Control
Amortization Period to begin on any date earli@ntthe date otherwise specified above.

“ Controlled Amortization Shortfall means, with respect to any Transfer Date duringCwetrolled Amortization Period, the exct
if any, of the Controlled Payment Amount for suaiarisfer Date over the amounts distributed purstm8ections 4.11(c)(i)(ii) , (i) and(iv)
for such Transfer Date.

“ Controlled Payment Amouhtmeans, with respect to any Transfer Date duringCthietrolled Amortization Period, the sum of (a)
Controlled Amortization Amount for such TransfertBand (b) any Controlled Amortization Shortfathn the immediately preceding Tran:
Date,providedthat (a) Transferor may designate any amount grélade the foregoing as the Controlled Payment Amapon five Busine:
Days’ notice to the Investor Holders prior to the relafi@dnsfer Date and (b) in no event will the ConédlPayment Amount exceed
Invested Amount.

“ Cumulative Principal Shortfall means the sum of the Principal Shortfalls (as gecm is defined in each of the related S¢
Supplements) for each Series in Group One.

“ Day Count Fractiof means, as to any Class A Ownership Interest ois@asunding Tranche for any Distribution Periodractior
(a) the numerator of which is the number of dayshet Distribution Period (or, if less, the numinérdays during that Distribution Peri
during which that Class A Ownership Interest orsSla Funding Tranche was outstanding, includingfitisé but excluding the last, such d
and (b) the denominator of which is the actual nendd days in the related calendar year (or, i§gecified in the Class A Certificate Purct
Agreement, 360).

“ Delayed Funding Dateis defined in the Class A Certificate Purchasedegnent.

“ Default Amount means, as to any Defaulted Account, the amountintipal Receivables (other than Ineligible Recblea, unles
there is an Insolvency Event with respect to Trars) in such Defaulted Account on the day it beeanDefaulted Account.

“ Defaulted Accouritmeans an Account in which there are DefaulteddRebles.
“ Distribution Account is defined inSection 4.16(a).

“ Distribution Date” means May 15, 2009 and the fifteenth day of eatdndar month thereafter, or if such fifteenth daynot :
Business Day, the next succeeding Business Day.

“ Distribution Period” means, with respect to any Distribution Date, #lated Accrual Period (as defined in the Class Aiftmte
Purchase Agreement).

“ Early Amortization Commencement Déteneans the date on which an Early Amortization Everdeemed to occur pursuan
Section 9.r an Early Amortization Event is deemed to ocauwnspant tdSection 1®f this Series Supplement.
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“ Early Amortization Period means the period commencing on the Early Amortnaommencement Date and ending on the ¢
2009-VFC1 Termination Date.

“ Excess Spread Percentameans, for any Monthly Period, a percentage equtie Portfolio Yield for each Monthly Period mil
the Base Rate for such Monthly Perignipvidedthat the Excess Spread Percentages for the Feb2088 Monthly Period and the Exc
Spread Percentage for the March 2009 Monthly Pesfadl be deemed to equal the Excess Spread Pagesnfas defined in the Series 200t
VFC Supplement to the Agreement) related to thelalg 2009 and March 2009 Monthly Periods.

“ Finance Charge Accouritis defined inSection 4.16(a)

“ Finance Charge Shortfallmeans, for Series 2009FC1 with respect to any Transfer Date, an amogotkto the excess, if any,
(a) the sum of the amounts specifiedsisections 4.11(a)(i) through (xor that Transfer Date over (b) Available Fundsc{aging Exces
Finance Charge Collections) with respect to su@n3fer Date

“ Fixed Allocation Percentagemeans, with respect to any Monthly Period, the gratiage equivalent of a fraction (a) the numerat
which is the Invested Amount as of the close ofiess on the last day of the Revolving Period émdhe denominator of which is the gre:
of (i) the aggregate amount of Principal Receivslitethe Trust determined as of the close of busirm (A) if only one Series is outstand
the last day of the Revolving Period and (B) if mtinan one Series is outstanding, the last daieoptior Monthly Period and (ii) the sum
the numerators used to calculate the Investor Rtxges for allocations with respect to Principat&teables for all outstanding Series on
date of determination; provided that with respecainy Monthly Period in which a Reset Date occ(x¥sthe denominator determined purst
to subclause (b)(ishall be (1) the aggregate amount of Principal Rabées in the Trust as of the close of businestherater of the last d
of the prior Monthly Period or the preceding ReBate, for the period from and including the firstydof the current Monthly Period or
preceding Reset Date, as applicable, to but exofudiich Reset Date and (2) the aggregate amourirafipal Receivables in the Trust a:
the close of business on such Reset Date, forghiedfrom and including such Reset Date to therlaf the last day of such Monthly Per
(in which case such period shall include such datylhe next succeeding Reset Date (in which cast geriod shall not include st
succeeding Reset Date) and (y) the denominatorndited pursuant teubclause (b)(iishall be (1) the sum of the numerators used tatzk
the Investor Percentages for allocations with resfePrincipal Receivables for all outstandingi&eas of the close of business on the lat
the last day of the prior Monthly Period or the qadéing Reset Date, for the period from and inclgdime first day of the current Montl
Period or the preceding Reset Date, as applicablbut excluding such Reset Date and (2) the suthefumerators used to calculate
Investor Percentages for allocations with resped®rincipal Receivables for all outstanding Seeesof the close of business on such F
Date, for the period from and including such Rd&3ate to the earlier of the last day of such MontRériod (in which case such period s
include such day) or the next succeeding Reset (atehich case such period shall not include ssitteeding Reset Date).
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“ Fixed Allocation Period means the Controlled Amortization Period or thelie Amortization Period.
“ Fixed Period’ is defined inSection 4.8(a).

“ Floating Allocation Percentagémeans, with respect to any Monthly Period, theepetage equivalent of a fraction:

(a) the numerator of which is the Invdstenount as of the close of business on the lagtofidhe preceding Month
Period; and
(b) the denominator of which is the geeatf (i) the aggregate amount of Principal Reddr® as of the close

business on the last day of the preceding Montlkelyod and (ii) the sum of the numerators used toutate the Investor Percenta
for allocations with respect to Finance Charge Redxes, Default Amounts or Principal Receivablsapplicable, for all outstand
Series on such date of determinatiosuclause (b)(i);

providedthat with respect to any Monthly Period in whicReset Date occurs:

(x) if such Reset Date is the resultmfircremental Funding or the issuance of a neweSgtiie numerator determit
pursuant taclause (ayshall be (1) the Invested Amount as of the closbusiness on the later of the last day of the gliageMonthly
Period or the preceding Reset Date, for the pdrimmd and including the first day of the current Miay Period or the preceding Re
Date, as applicable, to but excluding such Rest¢¢ Bad (2) the Invested Amount as of the closeusiress on such Reset Date.
the period from and including such Reset Date &drlier of the last day of such Monthly Periad ihich case such period si
include such day) or the next succeeding Reset (atehich case such period shall not include ssitteeding Reset Date);

) the denominator determined pursuarsubclause (b)(ishall be (1) the aggregate amount of Principal Reabde:
in the Trust as of the close of business on thex latthe last day of the prior Monthly Period loe fpreceding Reset Date, for the pe
from and including the first day of the current My Period or preceding Reset Date, as applicablbut excluding such Reset D
and (2) the aggregate amount of Principal Recedglnl the Trust as of the close of business on Redet Date, for the period fri
and including such Reset Date to the earlier ofdabeday of such Monthly Period (in which casetsperiod shall include such day;
the next succeeding Reset Date (in which case gaiebd shall not include such succeeding Reset)Daibel

(2) the denominator determined pursuarsubclause (b)(ii) shall be (1) the sum of the erators used to calculate
Investor Percentages for all outstanding Seriesaflocations with respect to Finance Charge Rebddga Defaulted Receivables
Principal Receivables, as applicable, for all s@ehies as of the close of business on the lat¢heofast day of the prior Montt
Period or the preceding Reset Date, for the pernaah and including the first day of the current Miay Period or preceding Re
Date, as applicable, to but excluding such Resét Bad (2) the sum of the numerators used to caketihe Investor Percentages
all outstanding Series for allocations with
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respect to Finance Charge Receivables, DefaultediiRables or Principal Receivables, as applicdbleall such Series as the clost
business on such Reset Date, for the period framrasiuding such Reset Date to the earlier of #st tlay of such Monthly Period
which case such period shall include such dayherntext succeeding Reset Date (in which case seigbdpshall not include su
succeeding Reset Date).

provided furtheithat, with respect to the first Monthly Period, tBl®sing Date shall be treated as the last daki@pteceding Monthly Period.

“ Funded Amount means, as the context requires, (i) the Class Al&diiAmount, the Class M Funded Amount, the ClagaiBde«
Amount and the Class C Funded Amount or (ii) ahthe foregoing.

“ Group On€’ means Series 2009-VFC1 and each other Seriesfispeia the related Supplement to be included @ One.
“ Holding” means Alliance Data Systems Corporation, a Detawarporation.

“ Incremental Funding means any increase in the Class A Funded Amouass@¥ Funded Amount, the Class B Funded Amot
the Class C Funded Amount during the Revolvingd@emade pursuant to the applicable Certificate lfage Agreement.

“ Invested Amourit means, on any date of determination, an amount ¢gjttae sum of (a) the Class A Invested Amouny tiile Clas
M Invested Amount, (c) the Class B Invested Amaumd (d) the Class C Invested Amount, each as ¢f date.

“ Investment Earning$ means, with respect to any Transfer Date, all @geand earnings on Eligible Investments includethe
Spread Account (net of losses and investment exggulsiring the Monthly Period immediately precedingh Transfer Date.

“ Investor Certificate$ means the Class A Certificates, the Class M @eates, the Class B Certificates and the Claseificates.

“ Investor Default Amourit means, with respect to any Defaulted Account, aawrhequal to the product of (a) the Default Ami
and (b) the Floating Allocation Percentage on tig slich Account became a Defaulted Account.

“ Investor Holder’ means any Class A Holder, any Class M Holder, @ass B Holder or any Class C Holder.
“ Investor Interchange Amouhts defined inSection 4.19
“ Investor Percentagé means, for any Monthly Period, (a) with respecFtoance Charge Receivables and Default Amountsiy

time and Principal Receivables during the Revolvitegiod, the Floating Allocation Percentage andw(ithh respect to Principal Receivak
during a Fixed Allocation Period, the Fixed Alloicat Percentage.
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“ Investor Principal Collection§ means, with respect to any Monthly Period, the @irfa) the aggregate amount allocated tc
Investor Holders for such Monthly Period pursuarbéctions 4.7(a)(ii), (iii) (iv) and(v), 4.7(b) (ii), (iii), (iv) and(v) and 4.7(c) (i), (iii) , (iv)
and(v), in each case, as applicable to such Monthly Beflp the aggregate amount to be treated as lmvBsincipal Collections pursuant
Sections 4.11(a)(viiijhrough(xv) for such Monthly Period, and (c) the aggregate amhtnansferred from the Excess Funding Accounhs
Distribution Account pursuant 8ections 4.2nd 4.11(c).

“ Investor Servicing Fekis defined inSection 3f this Series Supplement.

“ Majority Series Holders' means (i) at any time that any Class A CertificateéOutstanding, the Class A Funding Agents
Ownership Groups (as defined in the Class A Cediii Purchase Agreement) evidencing more than 5a#edClass A Funded Amount, ¢
(ii) if there are no Class A Notes Outstandingdstor Holders evidencing more than 50% of the ltecedmount.

“ Mandatory Limited Amortization Amouhimeans, for any Transfer Date with respect to theddsory Limited Amortization Peric
(beginning with the Transfer Date in the monthdaling the month in which the Mandatory Limited Aripation Period begins) and 1
Transfer Date in the month in which the Controlfedortization Period commences (unless the Remewing Purchaser Funded Amount ¢
have been reduced to zero prior to such date)esiser of (a) the NoRenewing Purchaser Funded Amount (after givingeetie all reduction
thereof on such Transfer Date pursuanSeztion 4.12and4.14) as of the Mandatory Limited Amortization Dateyided by 12 (with th
quotient rounded up to the nearest dollar) andtl{b)excess of the NoRenewing Purchaser Funded Amount over the Manddtomted
Amortization Target.

“ Mandatory Limited Amortization Daté means the Purchase Commitment Expiration Date @uitlyiving effect to a request
extension) but only if all of the following haveaared: (x) the Transferor has requested an exiertdisuch Purchase Commitment Expira
Date, (y) there are one or more Non-Renewing Ovimier&roups and (z) the Trust has not repaid thetantling NorRenewing Purchas
Funded Amount on or prior to the related Purchas@@itment Expiration Date (without giving effectttte requested extension).

“ Mandatory Limited Amortization Pericdmeans the period commencing on the first day offilse month that commences on
after the Mandatory Limited Amortization Date antimg on the earliest to occur of (x) the paymentuil of the NonRenewing Purchas
Funded Amount, (y) the commencement of the ComtloAmortization Period or the Early Amortizationried and (z) Series 2008FC1
Termination Date.

“ Mandatory Limited Amortization Shortfdllmeans, with respect to any Distribution Date, tkeess, if any, of (a) the Mandat
Limited Payment Amount for the preceding DistributiDate over (b) the amounts paid pursuar8dotion 4.11(byvith respect to the Class
Monthly Principal.

“ Mandatory Limited Amortization Targét means, with respect to any Transfer Date, (a) Nlom-Renewing Purchaser Func
Amount as of the Mandatory Limited Amortization Pat
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less (b) the product (rounded up to the nearesarjaif (i) a fraction, the numerator of which etnumber of full months that have elag
during the Mandatory Limited Amortization Periodafsthe such Transfer Date (which, for the avoidaotdoubt, shall exclude the montt
which such Transfer Date falls), and the denomimatavhich is 12 and (ii) the NoRenewing Purchaser Funded Amount as of the Mang
Limited Amortization Date.

“ Mandatory Limited Payment Amountneans, with respect to any Transfer Date with resjgethe Mandatory Limited Amortizati
Period, beginning with the Distribution Date in thnth immediately following the month in which thandatory Limited Amortizatic
Period begins, and the Transfer Date in the monthvhich the Controlled Amortization Period commendgenless the NoRenewin
Purchaser Funded Amount shall have been reduceertoprior to such date), the sum of (a) the Maswgatimited Amortization Amount fc
such Distribution Date, plus (b) any existing Mataag Limited Amortization Shortfall.

“ Merchant Bankruptcy means the failure of a Merchant generally to, anidéh writing its inability to, pay its debts alsdy becom
due; or any proceeding shall have been instituteal ¢ourt having jurisdiction in the premises segla decree or order for relief in respec
such Merchant in an involuntary case under any @dRelief Law, or for the appointment of a receju&uidator, assignee, trustee, custoc
sequestrator, conservator or other similar offiéelany substantial part of its property, or fbetwindingup or liquidation of its affairs, a
such proceedings shall continue undismissed omayedtand in effect for a period of 60 consecutiggsdor any of the actions sought in ¢
proceeding shall occur; or any commencement by ecihdat of a voluntary case under any Debtor Rélgaf, or such Mercharg’ consent 1
the entry of an order for relief in an involuntargse under any Debtor Relief Law, or consent toaghpointment of or taking possession |
receiver, liquidator, assignee, trustee, custodiaguestrator, conservator or other similar offifoa any substantial part of its property, or
general assignment for the benefit of creditorsamy Merchant or any Affiliate of such Merchant Itlreave taken any corporate actior
furtherance of any of the foregoing actions withprect to such Merchant; provided, however, thattrirmation of a Chapter 11 Plan und
Debtor Relief Law for a Merchant shall no longerabllerchant Bankruptcy for such Merchant upon tt@iaence of the effective date of s
Chapter 11 Plan. For purposes of this definitiarfChapter 11 Planshall mean a plan filed and confirmed pursuanth® provisions ¢
Chapter 11 of the United States Bankruptcy CodeI3.C. §§ 101 et. seq.) but shall exclude a ChdttePlan under which the Merch
liquidates all of its assets and discontinues dpBTs.

“ Monthly Deposit Period means any period of time during which any of thikofeing is true: (a) Comenity maintains a shortn
debt rating of A-1 or better by S&P, P-1 by Moodwgisd, if rated by Fitch, F1 by Fitch (or such otheting below A-1, Pt or F1, as the ca
may be, which satisfies the Rating Agency Condjtiar (b) Comenity has provided to Trustee a lettecredit covering collection risk
Servicer that satisfies the Rating Agency Condition

“ Monthly Period” is defined in the Agreement, except that the fitsnthly Period begins on and includes the Closirgeland enc
on and includes April 30, 2009.

“ Non-Renewing Ownership Group means, commencing on the related Mandatory LimA@dortization Date, any Class
Ownership Interest that has not consented to the

19




extension of the Purchase Commitment ExpiratioreDdten requested as described in the Class A iCatéfPurchase Agreement.
“ Non-Renewing Purchaser Funded Amdumteans the Class A Funded Amount allocated to Renewing Ownership Groups.

“ Non-Renewing Purchaser Scheduled Distribution Dateeans the Distribution Date falling in the twelfttonth following th
month in which the Mandatory Limited Amortizatioerdd begins.

“ Notice of Class A Incremental Fundihfas the meaning specified in the Class A CedtédPurchase Agreement.
“ Optional Amortization Amouritis defined inSection 4(bpf this Series Supplement.
“ Optional Amortization Dat&is defined inSection 4(bpf this Series Supplement.

“ Optional Amortization Fund$ means the excess of (a) funds deposited into timeifal Account pursuant t8ection 4.7(a)(vdr
4.7(b)(v),over (b) (i) during the Controlled Amortization Ret, funds deposited into the Principal Account ttee payment of the Controll
Payment Amount or (ii) during any Mandatory LimitAdhortization Period, funds deposited into the Bipal Account for the payment of 1
Mandatory Limited Payment Amount, if any.

“ Optional Amortization Noticgis defined inSection 4(bpf this Series Supplement.

“ Portfolio Yield” means, with respect to any Monthly Period, the alined percentage (based on actual days duringetflagec
Monthly Period, and a 36@ay year) equivalent of a fraction, the numeratbwhich is the sum of (a) an amount equal to theamh o
Collections of Finance Charge Receivables allocaigte Investor Certificates for such Monthly Bdrpursuant t&ection 4.such amount |
be calculated on a cash basis after subtractind\gfaeegate Investor Default Amount for such MontRlgriod and (b) interest and earning
the Series Accounts to be treated as CollectiomSr@nce Charge Receivables allocable to the Iové3trtificates on the Transfer Date rel:
to such Monthly Period and the denominator of whsctine Weighted Average Invested Amount duringhddonthly Period.

“ Principal Account' is defined inSection 4.16(a).

“ Principal Shortfall” means, for Series 2008FC1 with respect to any Transfer Date, the exdéssyy, of (a) (i) with respect to a
Transfer Date relating to the Controlled AmortipatiPeriod, the sum of (A) the Aggregate Optional olization Amount and (B) t
Controlled Payment Amount for such Transfer Daiig with respect to any Transfer Date during thelfE&mortization Period, the Invest
Amount and (iii) with respect to any Transfer Degéating to the Revolving Period, the Aggregatei@mal Amortization Amount over (b) t
Investor Principal CollectiongninusReallocated Principal Collections.

“ Prior Amendment Datémeans September 28, 2012.
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“ Pro Rata Allocatiori has the meaning specified in the Class A CegtBcPurchase Agreement.

“ Pro Rata Funding Everithas the meaning specified in the Class A CegticdPurchase Agreement.

“ Purchase Commitment Expiration Ddthas the meaning specified in the Class A CedtBdPurchase Agreement.

“ Rating Agency means Fitch Ratings.

“ Rating Agency Conditiohshall mean for purposes of this Series Suppleraedtthe Agreement with respect to Series 208€1
(i) the consent of all of the Class A Holders, €lass M Holders, the Class B Holders and the Qlastolders and (i) 10 daygrior writter

notice (or, if 10 days’advance notice is impracticable, as much advandEenas is practicable) to Fitch delivered eledralty to
notifications.abs@fitchratings.com

“ Reallocated Principal Collection§ means, with respect to any Transfer Date the sunthefClass M Reallocated Princi
Collections, Class B Reallocated Principal Colletsi and Class C Reallocated Principal Collectionstdich Transfer Date.

“ Record Date’ means, for purposes of Series 200BC1 with respect to any Distribution Date or Opab Amortization Date, tt
date falling five Business Days prior to such date.

“ Refinancing Daté is defined inSection 4(cpf this Series Supplement.

“ Required Cash Collateral Amouhtmeans, as to any Transfer Date, if a Merchant Batky has occurred with respect to
Merchant(s), the excess of (a) the aggregate oPtireipal Receivables in Accounts relating to siérchant(s) as of the end of the p
Monthly Period over (b) the product of (i)  %dafii) the aggregate Principal Receivables in atdunts.

“ Required Class B Funded Amotinnheans the product of (a) the quotient of the suth@fClass A Funded Amount and the Clas
Funded Amountdivided bythe sum of the Class A Pro Rata Percentage an@l#tss M Pro Rata Percentage, multiplied by (b)Qless B Pr
Rata Percentage.

“ Required Class C Funded Amotinineans the product of (a) the quotient of the surthefClass A Funded Amount, the Clas
Funded Amount and the Class B Funded Amodintded bythe sum of the Class A Pro Rata Percentage, thes GlaPro Rata Percentage
the Class B Pro Rata Percentage, multiplied byhgp)Class C Pro Rata Percentage.

“ Required Class M Funded Amounieans the product of (a) the quotient of ClasEuhded Amountdivided bythe Class A Pi
Rata Percentage, multiplied by (b) the Class MRata Percentage.

“ Required Draw Amouritis defined inSection 4.17(c)
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“ Required Retained Transferor Percentdgmaeans, for purposes of Series 2009-VFC1, at ang,t9.0%. So long as Series 2009
VFC1 remains outstanding, the phrase “7% or, if,leshall be deemed to have been deleted from #imition of “Required Retaine
Transferor Percentage” in the Agreement.

“ Reset Daté means each of (a) an Addition Date relating to $arppntal Accounts, (b) a Removal Date on whiclany Series hi
been paid in full, Principal Receivables in an aggte amount approximately equal to the initiakster interest of such Series are rem
from the Trust, (c) a date on which an IncremehRtaiding occurs, (d) any date on which a new Seésiéssued and (e) any date on which
outstanding balance of any Variable Interest isdased.

“ Revolving Period” means the period from and including the ClosingeDiat, but not including, the earlier of (a) the dhy
Controlled Amortization Period commences and (lg) Early Amortization Commencement Date. For theidance of doubt, the Revolvi
Period shall not terminate upon the commencemena dflandatory Limited Amortization period; providedat the Mandatory Limite
Amortization Period shall be deemed to be an Aratitbn Period.

“ Scheduled Final Payment Datemeans the Distribution Date falling in the twelfthonth following the month in which t
Controlled Amortization Period begins.

“ Series Accourit means, as to Series 200%-C1, the Distribution Account, the Finance Chafgeount, the Principal Account, t
Cash Collateral Account and the Spread Account.

“ Series 2009-VFCI means the Series of the World Financial Networkd@r€ard Master Trust Ill represented by the Inge
Certificates.

“ Series 2009-VFC1 Termination Ddteneans the earliest to occur of (a) the Distributdate falling in a Fixed Allocation Period
which the Invested Amount is paid in full, (b) tteemination of the Trust pursuant to the Agreenssmt (c) the Distribution Date on or clos
to the date falling 46 months after the Early Anmation Commencement Date.

“ Series Servicing Fee Percentdgaeans 2.0%.

“ Shared Principal Collections means, as the context requires, either (a) the atrallocated to the Investor Certificates which
be applied to the Principal Shortfalls (as sucmter defined in the Agreement) with respect to pthestanding Series in Group One or (b]
amounts allocated to the investor certificatestbep Series in Group One which the applicable Sempphts for such Series specify are t
treated as “Shared Principal Collections” and whitdy be applied to cover the Principal Shortfathwespect to the Investor Certificates.

“ Specified Transferor Amouhtmeans, at any time, the Minimum Transferor Amoumtl¢ding the Additional Minimum Transfer
Amount, if any) at that time.

“ Spread Accouritis defined inSection 4.20
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“ Spread Account Amouhtshall mean, as of any date, an amount equal tartfmint on deposit in the Spread Account (exclusf
Investment Earnings) on such date, after givingaffo all deposits, transfers and withdrawals fthenSpread Account on such date.

“ Spread Account Capwith respect to any date of determination, shalamthe lesser of (a) the Class B Invested Amounguamt
date and (b) the result obtained by multiplying sluien of the Class A Invested Amount, the Class Mested Amount, the Class B Inves
Amount and the Class C Invested Amount by the Asgblie Percentage in effect on such date.

“ Target Amount is defined inSection 4.7(d)

“ Unfunded Mandatory Limited Payment Amoumbeans, at any date of determination during a Mgrfldriod, the excess, if any,
(1) the Mandatory Limited Payment Amount for thefsfer Date in the next following Monthly Periodeo\2) the amount on deposit in
Principal Account available for payment of such Matory Limited Payment Amount.

“ Unfunded Optional Amortization Amouhimeans, at any time, the excess, if any, of theh@)Aggregate Optional Amortizati
Amount over (2) the amount on deposit in the PgatiAccount available for payment of the Aggredagional Amortization Amount.

“ Weighted Average Class A Funded Amdunteans, as to any Class A Ownership Interest (ossChaFunding Tranche) for a
Distribution Period, the quotient of (a) the sumimratf the portion of the Class A Funded Amounbedited to that Class A Ownership Inte
(or Class A Funding Tranche) determined as of etshin that Distribution Period, divided by (b) thamber of days in that Distributi
Period.

“ Weighted Average Class A Invested Amdunteans, for any Monthly Period, the quotient of tfa summation of the Class
Invested Amount determined as of each day in thatithly Period, divided by (b) the number of dayshiat Monthly Period.

“ Weighted Average Invested Amolnneans, for any Monthly Period, the quotient of ff& summation of the Invested Ama
determined as of each day in that Monthly Peritidided by(b) the number of days in that Monthly Period.

SECTION 3. Servicing Fee The share of the Servicing Fee allocable toeSeP009YFC1 with respect to ai
Transfer Date (the Investor Servicing Fe® shall be equal to ontwelfth of the product of (i) the Series ServiciRge Percentage and (ii)
Weighted Average Invested Amount for the Monthlyi®e preceding such Transfer Date. The Investowi€ieg Fee shall be payable
Servicer solely to the extent amounts are availfldistribution in respect thereof pursuantections 4.11(a)(iv).

SECTION 4. Variable Funding Mechanics (a) Incremental Fundings (i) From time to time during the Revolvi
Period and prior to the Purchase Commitment ExpinaDate, Transferor and Servicer may notify onenore Class A Holders that a Clas
Incremental Funding will occur, subject to the citinds of the Class A Certificate Purchase Agreenoenthe next or any subsequent Busi
Day by delivering a Notice of Class A IncrementahBing executed by Transferor and Servicer to tlessCA Funding Agent for each si
Class A Holder, specifying the amount of such Classcremental Funding allocated to
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each Class A Ownership Interest and the Businegsupan which such Class A Incremental Funding i®d¢our; provided that a Class
Incremental Funding shall not be requested frontagsCA Funding Agent for a Class A Ownership Irdetbat is a NorRenewing Ownersh
Group if the Class A Incremental Funding would acon or after the Purchase Commitment ExpirationeD@ithout giving effect to ar
requested extension of the Purchase Commitmentd&iqu Date to which the related N&enewing Ownership Group did not consent)
any time that a Pro Rata Funding Event has occluaredis continuing, the amount of each Class Admantal Funding shall be alloca
among the Class A Ownership Interests @rarata basis based on their respective Class A OwnershipiisPercentageprovidedthat if €
Pro Rata Funding Event has occurred and is continahe amount of the Class A Incremental Fundiry tme allocated among the Clas
Ownership Interests on a nopro rata basis if such allocation results in a Pro Rata édtion among the Class A Ownership Interests 1
before the Delayed Funding Date with respect to rilated Notice of Class A Incremental Fundingemfgiving effect to the Class
Incremental Funding, and any Class A Incrementalding to occur on or before such Delayed Fundinte@ad any Optional Amortizati
Amount requested to be allocated to one or moresCha Ownership Interests on or before such Deldyauding Date. Upon any Class
Incremental Funding, the Class A Floating AllocatiBercentage, the Class A Invested Amount, thetiRtpallocation Percentage and
Invested Amount shall increase as provided heréhe increase in the Class A Invested Amount aedQtass A Funded Amount shall
allocated to the Class A Certificates held by thas€ A Holders from which purchase prices wereiveckin connection with the Class
Incremental Funding in proportion to the amounswéh purchase prices received.

(i) From time to time during the Revalgi Period, Transferor and Servicer may notify onenore Class M Holde
that a Class M Incremental Funding will occur, sabjto the conditions of the Class M Certificatedhase Agreement on the nex
any subsequent Business Day by delivering a Cladsdwéemental Funding Notice (as defined in the €MsCertificate Purcha
Agreement) executed by Transferor and Servicehéolass M Holders, specifying the amount of sulds€M Incremental Fundi
and the Business Day upon which such Class M Inen¢ah Funding is to occur. Upon any Class M Incret@leFunding, the Class
Floating Allocation Percentage, the Class M Invéstenount, the Floating Allocation Percentage ane thvested Amount sh.
increase as provided herein.

(iii) From time to time during the Revolg Period, Transferor and Servicer may notify onenore Class B Holde
that a Class B Incremental Funding will occur, sabfo the conditions of the Class B Certificatedhase Agreement on the nex
any subsequent Business Day by delivering a ClasscBemental Funding Notice (as defined in the €IBsCertificate Purcha
Agreement) executed by Transferor and Serviceh¢oQlass B Holders, specifying the amount of sulds<B Incremental Fundi
and the Business Day upon which such Class B Iremésth Funding is to occur. Upon any Class B IncraiadeFunding, the Class
Floating Allocation Percentage, the Class B Inwsdenount, the Floating Allocation Percentage and khvested Amount sh.
increase as provided herein.

(iv) From time to time during the Revioly Period, Transferor and Servicer may notify onenore Class C Holde
that a Class C Incremental Funding will occur,
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subject to the conditions of the Class C CertiicBurchase Agreement on the next or any subse@umsitiess Day by delivering
Class C Incremental Funding Notice (as definedvnGlass C Certificate Purchase Agreement) exedytddansferor and Servicer
the Class C Holders, specifying the amount of sGldss C Incremental Funding and the Business Daw wghich such Class
Incremental Funding is to occur. Upon any Classn€@dmental Funding, the Class C Floating AllocatiRercentage, the Class
Invested Amount, the Floating Allocation Percentagd the Invested Amount shall increase as provigeein.

(b) Optional Amortization On any Business Day in the Revolving Period er@ontrolled Amortization Period, Transferor r
cause Servicer to provide notice to Trustee andrthestor Holders (an Optional Amortization Notic&) at least five Business Days priol
any Business Day (theOptional Amortization Dat&) stating its intention to cause a full or partialatization of the Investor Certificates w
Optional Amortization Funds and/or Shared Princifallections on the Optional Amortization Date,fidl or in part in an amount (the
Optional Amortization Amouri}, which shall be allocated among the Class A Cediés, the Class M Certificates, the Class B Ceatifis an
the Class C Certificates based on the Class A Rta Rercentage, the Class M Pro Rata Percentag€ldss B Pro Rata Percentage an
Class C Pro Rata Percentage, respectively; prowitdif as a result of the payment of a Mandaldrgited Payment Amount, the Class
Invested Amount exceeds an amount equal to theiReqGlass M Funded Amount, the Class B Investedém exceeds an amount equi
the Required Class B Funded Amount or the Classv@sted Amount exceeds an amount equal to the ReljGlass C Funded Amount,
Optional Amortization Amount may be allocated onam-pro rata basis among the Classes of Series2B0@4 Certificates in order to fir:
reduce the Class M Invested Amount to an amountesstthan the Required Class M Funded Amount,mekdo reduce the Class B Inves
Amount to an amount not less than the RequiredstaBunded Amount, and third, to reduce the Classv€sted Amount to an amount
less than the Required Class C Funded Amount. pdhtion of the Optional Amortization Amount alloedtto any Class A Ownership Intel
shall be in an aggregate amount not less than 8800 or integral multiples of $100,000 in excassré¢of, except that the portion of
Optional Amortization Amount allocated to any Clas®wnership Interest may equal the entire ClagauAded Amount of the related Clas
Certificate. The Optional Amortization Notice drgthte the Optional Amortization Date, the Optiofmortization Amount and the allocati
of such Optional Amortization Amount among the was Classes and Class A Ownership Intergstsjidedthat at any time that a Pro R
Funding Event has occurred and is continuing, tlassCA Pro Rata Percentage of the Optional AmditizaAmount (other than any Optiol
Amortization Amount to be allocated to a NBenewing Ownership Group) shall be allocated amiheg Class A Ownership Intere
(excluding any Non-Renewing Ownership Groups) opra rata basis based on their respective Class A OwnershqupsPercentage
provided furtherthat if a Pro Rata Funding Event has occurred andontinuing, and a Pro Rata Allocation does nasteon the relate
Optional Amortization Date, then the Class A PrdaRRercentage of the Optional Amortization Amoumdlkinstead be allocated among
Class A Ownership Interests on a ngme rata basis such that a Pro Rata Allocation would exittragiving effect to application of tl
Optional Amortization Amount, and any requesteds€l& Incremental Funding that has been requestedr drefore the related Optiol
Amortization Date.The Optional Amortization Amount shall be paid frédptional Amortization Funds and/or Shared Prinicipallection
pursuant t&section 4.4 If a Class A Ownership Interest is divided into
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more than one Class A Funding Tranche, allocatibthe Optional Amortization Amount for each ClassQwnership Interest among

various outstanding Class A Funding Tranches dfeadit the discretion of Transferor, and accruegt@st and any Class A Additional Amot
on the affected Class A Funding Tranches shallayalple on the first Distribution Date on or aftee related Optional Amortization Date.
the Business Day prior to each Optional Amortizatizate, Servicer shall instruct Trustee in writ{mghich writing shall be substantially in 1
form of Exhibit B) to withdraw Optional Amortization Funds from tRencipal Account and/or Available Shared Princi@allections from th
Collection Account in an aggregate amount sufficterpay the Optional Amortization Amount on thatt@nal Amortization Date and depc
the same in the Distribution Account, and Trusteeting in accordance with such instructions, sleall such Business Day make s
withdrawal and deposit.

(c) Refinanced Optional AmortizatianOn any Business Day in the Revolving Period e @ontrolled Amortization Peric
Transferor may, with the consent of each affectee$tor Holder, cause Servicer to provide noticértesstee and all of the Investor Holder
least five Business Days prior to any Business (@lag “ Refinancing Daté) stating its intention to cause the Funded Amouridte@repaid i
full or in part in an amount not less than $3,000,@&nd integral multiples of $100,000 in excesseabk (or, if less, the remaining Func
Amount) on the Refinancing Date with the proceedsnfthe issuance of a new series of Certificatasy such prepayment of the Inves
Amount shall be accompanied by a payment of (iywent and unpaid interest on the Funded AmountHerpbortion thereof that is bei
prepaid) through the Refinancing Dapdys (ii) any accrued and unpaid Class A Ndee Fees and Class A Additional Amounts in respé
the Funded Amount (or portion thereof that is bgingpaid) through the Refinancing Date. In theeazfsany such conveyance, the procee
the new issuance in an amount sufficient (togethigr Collections available for such purpose) to fiag required amounts shall be deposite
the Distribution Account and shall be distributedthe applicable Investor Holder on the Refinanddaje on goro rata basis in accordan
with the Class A Pro Rata Percentage, Class M Rta Rercentage, Class B Pro Rata Percentage assl CIBro Rata Percentage and,
respect to the Class A Certificates, shall be atled among the Class A Ownership Interests asfsggbby the Transferor. At any time the
Pro Rata Funding Event has occurred and is comgppuhe amount of any reduction in the Class A gndmount on the Refinancing D
shall be allocated among the Class A Ownershigdste on gro ratabasis based on their respective Class A OwnerstopisPercentage
provided howevethat if a Pro Rata Funding Event has occurred ancbntinuing, and a reduction is requested at $woh as a Pro Re
Allocation does not exist, then the amount of stgzhuction shall instead be allocated among thesda®wnership Interests on a nqe rats
basis such that a Pro Rata Allocation would exmbiag the Class A Ownership Interests after giviffgceé to the payments made on
Refinancing Date, and any requested Class A InaneahBunding that has been requested on or bdfierectated Refinancing Date.

SECTION 5. Optional Repurchase; Reassignment and Terminatiowifions. (a) The Investor Certificates shall
subject to purchase by the Servicer at its optioraoy Distribution Date, on or after the DistrilmutiDate on which the Invested Amour
reduced to an amount less than or equal to 10% efhighest historical Invested Amount by deposib ithe Collection Account a fir
distribution for application in accordance wiflection 12.2an amount which shall include the amount, if any,deposit in the Princip
Account and will be equal to the sum of (i) thedated Amountplus (ii) accrued and unpaid interest on the Investor
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Certificates through the day preceding the DistidouDate on which the repurchase occpiss (iii) any accrued and unpaid Class A NOse
Fees and Class A Additional Amounts in respecthef Investor Certificates through the day precedivg Distribution Date on which t
repurchase occurs. Upon the tender of the outistgridvestor Certificates by the Investor Holdefsustee shall, in accordance with
instructions of the Servicer, distribute the amsutgether with all funds on deposit in the PpiatiAccount that are allocable to the Inve
Certificates, to the Investor Holders on the neistiibution Date in repayment of the principal amband accrued and unpaid interest owir
the Investor Holders. Following any redemption, lineestor Holders shall have no further rights wiglspect to the Receivables. In the e
that Transferor fails for any reason to deposihim Principal Account the aggregate purchase foicthe Investor Certificates, payments s
continue to be made to the Investor Holders in atanece with the terms of the Agreement and thigeS&upplement.

(b) The amount required to be depositgd Toansferor with respect to the Investor Certifisain connection with al
reassignment of Receivables pursuarbéstion 2.6&hall equal the sum of (i) the Invested Amounhas (i) accrued and unpaid interest on
Investor Certificates through the day precedingDiribution Date on which the repurchase occphss (c) any accrued and unpaid Clas
Non-Use Fees and Class A Additional Amounts in respétiie Investor Certificates through the day préegdhe Distribution Date on whi
the repurchase occurs. The amount so depositdidbghdistributed to the Investor Holders in fiprdyment of the Invested Amount and
such other amounts on the Distribution Date on witics deposited.

(c) Proceeds available from the sale efdivables in accordance wiftection 12.2n the Series 2009FC1 Termination Dal
shall be treated, to the extent of the Invested mhcas Collections of Principal Receivables thatehbeen allocated to the Investor Certific
and any excess shall be treated as CollectionsnahEe Charge Receivables that have been allotatdnw: Investor Certificates, in each ¢
with respect to the prior Monthly Period.

SECTION 6. Maximum Funded Amounts(a) The initial Class A Maximum Funded Amount edch Class
Certificate is as set forth on the related ClasSeftificate. The Class A Maximum Funded Amouneath Class A Certificate may be redt
or increased from time to time as provided in tHas€ A Certificate Purchase Agreement. Increasesdecreases in the overall Clas
Maximum Funded Amount are not required to be matkebty among the various Class A Certificates. #Magrease in the Class A Maxim
Funded Amount of any Class A Certificate shall kenmanent, unless a subsequent increase in the £lsximum Funded Amount is ma
in accordance with the Class A Certificate Purchisgeement.

(b) The initial Class M Maximum Funded Aumt of each Class M Certificate is as set forthtbe related Class
Certificate. The Class M Maximum Funded Amouneath Class M Certificate may be reduced or incrbisen time to time with the writte
consent of the related Class M Holder and as peavid the Class M Certificate Purchase Agreem@nty decrease in the Class M Maxim
Funded Amount of any Class M Certificate shall benpanent, unless a subsequent increase in the I@Idsximum Funded Amount is ma
in accordance with the Class M Certificate Purchisgeement.
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(c) The initial Class B Maximum Funded #umt of each Class B Certificate is as set forth tbe related Class
Certificate. The Class B Maximum Funded Amouneath Class B Certificate may be reduced or inccefisen time to time with the writte
consent of the related Class B Holder and as peavid the Class B Certificate Purchase AgreemAnk decrease in the Class B Maxim
Funded Amount of any Class B Certificate shall benpanent, unless a subsequent increase in the BlEsimum Funded Amount is me
in accordance with the Class B Certificate Purcliageement.

(d) The initial Class C Maximum Funded éumnt of each Class C Certificate is as set forthtloe related Class
Certificate. The Class C Maximum Funded Amounéach Class C Certificate may be reduced or incdefisen time to time with the writte
consent of the related Class C Holder and as pedvid the Class C Certificate Purchase AgreemaAnt: decrease in the Class C Maxin
Funded Amount of any Class C Certificate shall bar@anent, unless a subsequent increase in the Cltsximum Funded Amount is me
in accordance with the Class C Certificate Purciiageement.

SECTION 7. Delivery of the Investor Certificates(a) Transferor represents and warrants thatssdelivered tf
Investor Certificates (in definitive, fully regisedl form) more fully described i®ection 7(b)of this Series Supplement to Trustee
authentication in accordance wisiection 6.1

(b) Trustee hereby acknowledges Transferexecution and delivery of the following Investertificates (in definitive, full
registered form) to Trustee pursuantSection 6.1 (i) one (1) Class A Certificate designatedBRa the principal amount of up to $ in
name of JPMorgan Chase Bank, N.A., (ii) one (1)s€lA Certificate designated ®Rin the principal amount of up to $ in the naofiélhe
Bank of Tokyo-Mitsubishi UFJ, Ltd., New York Brandfii) one (1) Class A Certificate designatedLBn the principal amount of up to $
the name of BNP Paribas, New York Branch, (iv) ¢hjeClass M Certificate designateddRn the principal amount of upto $ in the naof
Comenity Bank, (v) one (1) Class B Certificate dasted R4 in the principal amount of up to $ in the namfi€€omenity Bank and (vi) ol
(1) Class C Certificate designated R-2 in the ppiacamount of up to $ in the name of WFN Cr&limpany, LLC.

(c) Pursuant t&ection 6.2, Transferor hereby authorizes and directs Trusteauthenticate and deliver each such Inv
Certificate delivered in accordance wiiection 7(a)f this Series Supplement to the Transferor. Then3feror shall deliver such Inves
Certificates as directed by the respective entitissBhose names such Investor Certificates are. held

(d) ThisSection 7of this Series Supplement constitutes the ordéneflransferor delivered pursuaniSection 6.2

SECTION 8. Article IV of the Agreement Sections 4.through4.5 shall read in their entirety as provided in

Agreement. Article IV (except foBections 4.1hrough4.5 thereof) shall read in its entirety as follows asiwll be applicable only to t
Investor Certificates:
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ARTICLE IV RIGHTS OF CERTIFICATEHOLDERS; ALOCATIONS

SECTION 4.6. Rights of Investor Holders The Investor Certificates shall represent untidi interests in the Tru
consisting of the right to receive, to the exteatessary to make the required payments with respestich Investor Certificates at the tii
and in the amounts specified in this Agreementthi@)Floating Allocation Percentage and Fixed Adliian Percentage (as applicable from-
to time) of Collections received with respect te Receivables and (b) funds on deposit in the Gumdle Account, the Finance Charge Acco
the Principal Account, the Distribution AccountetBxcess Funding Account, the Cash Collateral Actand the Spread Account. The C
M Certificates, the Class B Certificates and thasSIC Certificates shall be subordinate to thesChaLertificates to the extent descri
herein. The Class B Certificates and the Clase@ificates shall be subordinate to the Class Mifiztes to the extent described herein.
Class C Certificates shall be subordinate to tles€B Certificates to the extent described her&he Transferor Certificate shall not repre
any interest in the Collection Account, the Finai@@garge Account, the Principal Account, the Disttibn Account, the Excess Fund
Account, the Cash Collateral Account or the Sprecbunt, except as specifically provided in tAigicle 1V .

SECTION 4.7 Allocations. (a) Allocations During the Revolving PeriodDuring the Revolving Period, Servicer s
allocate Collections to the Investor Holders akfes:

0] allocate to the Investor Holders anoaint equal to the product of (A) the Investor Batage on the Date
Processing of such Collections and (B) the aggesgatount of Collections processed in respect ofrkia Charge Receivables
such Date of Processing;

(i) allocate to the Investor Holdersamount equal to the product of (A) the Class C stweAllocation Percentage
the Date of Processing of such Collections, (B) ltheestor Percentage on the Date of Processingiai €ollections and (C) t
aggregate amount of Collections processed in régétrincipal Receivables on such Date of Procegssi

(iii) allocate to the Investor Holders amount equal to the product of (A) the Class Bebtor Allocation Percentage
the Date of Processing of such Collections, (B) ltheestor Percentage on the Date of Processingiai €ollections and (C) t
aggregate amount of Collections processed in réeg&rincipal Receivables on such Date of Procegsi

(iv) allocate to the Investor Holders@anount equal to the product of (A) the Class M ktge Allocation Percenta
on the Date of Processing of such Collections,t(i8) Investor Percentage on the Date of Procesgisgah Collections and (C) t
aggregate amount of Collections processed in régidrincipal Receivables on such Date of Procgessind

(v) allocate to the Investor Holders anoant equal to the lesser of (A) the product of i@ Class A Invest
Allocation Percentage on the Date of Processirguoh Collections, (2) the Investor Percentage erDiite of Processing of such
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Collections and (3) the aggregate amount of Cadlastprocessed in respect of Principal Receivataesuch Date of Processing .
(B) the sum of any Unfunded Mandatory Limited Papim&mount and any Unfunded Optional Amortization dumt.

In addition, Servicer shall treat as Shared Pric{pollections an amount equal to the excess,yif ah(1) the amount calculated pursuar
clause (v)(Apbove over (2) the amount calculated pursuaatase (v)(Babove.

(b) Allocations During the Controlled Amortization Pedi. During the Controlled Amortization Period, Seriichall allocal
Collections to the Investor Holders as follows:

0] allocate to the Investor Holders anoaint equal to the product of (A) the Investor Batage on the Date
Processing of such Collections and (B) the aggesgatount of Collections processed in respect ofrkia Charge Receivables
such Date of Processing;

(i) allocate to the Investor Holdersamnount equal to the product of (A) the Class C $tmeAllocation Percentage
the Date of Processing of such Collections, (B) lthesstor Percentage on the Date of Processingiai €ollections and (C) t
aggregate amount of Collections processed in régétrincipal Receivables on such Date of Procegssi

(iii) allocate to the Investor Holders amount equal to the product of (A) the Class Bebtor Allocation Percentage
the Date of Processing of such Collections, (B) ltheestor Percentage on the Date of Processingiai €ollections and (C) t
aggregate amount of Collections processed in réeg&rincipal Receivables on such Date of Procegsi

(iv) allocate to the Investor Holders@amount equal to the product of (A) the Class M ktge Allocation Percenta
on the Date of Processing of such Collections,t(i8) Investor Percentage on the Date of Procesgisgah Collections and (C) t
aggregate amount of Collections processed in régi&rincipal Receivables on such Date of Procgssind

(v) allocate to the Investor Holders amoant equal to the product of (A) the Class A Ingegdllocation Percentage
the Date of Processing of such Collections, (B)lthesstor Percentage on the Date of Processinquai €ollections and (C) t
aggregate amount of Collections processed in réeg&rincipal Receivables on such Date of Procgssi

(c) Allocations During the Early Amortization Perioduring the Early Amortization Period, ServiceaBlallocate Collectior
to the Investor Holders as follows:

0] allocate to the Investor Holders anoaint equal to the product of (A) the Investor Batage on the Date

Processing of such Collections and (B) the aggesgatount of Collections processed in respect ofriia Charge Receivables
each Date of Processing;
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(i) allocate to the Investor Holdersamount equal to the product of (A) the Class C $twmeAllocation Percentage
the Date of Processing of such Collections, (B) ltheestor Percentage on the Date of Processingiai €ollections and (C) t
aggregate amount of Collections processed in réeg&rincipal Receivables on such Date of Procegsi

(iii) allocate to the Investor Holders amount equal to the product of (A) the Class Bebtor Allocation Percentage
the Date of Processing of such Collections, (B) ltheestor Percentage on the Date of Processingiai €ollections and (C) t
aggregate amount of Collections processed in réghdétrincipal Receivables on such Date of Procegssi

(iv) allocate to the Investor Holdersamount equal to the product of (A) the Class M &toe Allocation Percenta
on the Date of Processing of such Collections,t(i8) Investor Percentage on the Date of Procesgisgah Collections and (C) t
aggregate amount of Collections processed in réeg&rincipal Receivables on such Date of Procgssind

(v) allocate to the Investor Holders amant equal to the product of (A) the Class A Ingegdllocation Percentage
the Date of Processing of such Collections, (B)lthesstor Percentage on the Date of Processinguai €ollections and (C) t
aggregate amount of Collections processed in régidétrincipal Receivables on such Date of Procegssi

(d) During a Monthly Deposit Period, amtsiallocated to the Investor Holders pursuareations 4.7(a) (b) and (c) during
any Monthly Period need not be deposited into tbieCtion Account or any Series Account prior te #arlier of (i) the Business Day prio
the date on which such amounts are needed to nmgkpayment on a Refinancing Date or an Optional Airation Date, in which case st
amounts shall be deposited only as required byi@ed(b) of this Series Supplement and (ii) theted Transfer Date, and when so depos
(x) may be deposited net of any amounts requiredetalistributed to Transferor and the ServiceCdimenity is Servicer and (y) shall
deposited into the Finance Charge Account (in #eeof Collections of Finance Charge Receivableg)the Principal Account (in the case
Collections of Principal Receivables (not includergy Shared Principal Collections allocated to &e#009-VFC1 pursuant fection 4.15),
subject in either case to tlpgovisoto the next sentence. At any other time, amouotsll®cated to the Investor Holders on each Da
Processing shall be deposited on that Date of Bsiug into the Finance Charge Account (in the a#s€ollections of Finance Chat
Receivables) and the Principal Account (in the aafs€ollections of Principal Receivables (not irdihg any Shared Principal Collectic
allocated to Series 2009-VFC1 pursuanBeztion 4.15), providedthat: (w) so long as no draw has been made of#isé Collateral Accou
and no Early Amortization Event has occurred witkpect to each Monthly Period falling in the ReuadvPeriod, Collections of Finar
Charge Receivables shall be deposited into thenEa&harge Account only until such time as the eggie amount so deposited equal
amount (the “Target Amount) equal to the product of (i) the sum of (A) the@unts of Class A Monthly Interegtlusthe Class M Monthl
Interest,plus the Class B Monthly Interesplus the Class C Monthly Interesplus the Class A Senior Additional Amounts (if any), (E
Comenity is not Servicer, the Investor Servicing Bee on
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the related Distribution Date, and (C) any amoenquired to be deposited in the Cash Collateral Anton the related Transfer Datwiltipliec
by (i) 1.20; (x) with respect to each Monthly Peritalling in the Revolving Period, Collections of Reipal Receivables allocated to
Investor Holders pursuant &ub's ections 4.7(a)(ii), (iii) and (iv) shall be paid to Transferor (or, if the Transfefanount is less than tl
Specified Transferor Amount, deposited into the dsscFunding Account); (y) with respect to any MntReriod falling in the Controlle
Amortization Period, Collections of Principal Recables allocated to the Investor Holders pursuarsubsections 4.7(b)(ijhrough(v) are
only required to be deposited into the Principatéunt until the amount on deposit in the Princpatount equals the sum of (i) the Contro
Payment Amount for the related Transfer Dales (ii) the Unfunded Optional Amortization Amount,afy, and any Collections of Princi
Receivables in excess of such amount shall betpdtte Transferor (or, if the Transferor Amountess than the Specified Transferor Amo
deposited into the Excess Funding Account) andv{tt) respect to any Monthly Period falling in tharly Amortization Period, Collections
Principal Receivables allocated to the Investorddm pursuant tsubsections 4.7(c)(ithrough(v) are only required to be deposited into
Principal Account until the amount on deposit ia ®rincipal Account equals the Funded Amount, arydGollections of Principal Receivab
in excess of such amount shall be paid to the Teams(or, if the Transferor Amount is less thae ®pecified Transferor Amount, depos
into the Excess Funding Account).

With respect to any Monthly Period when deposit€oflections of Finance Charge Receivables intoRimance Charge Account
limited in accordance witkelause (x)of the precedingroviso, notwithstanding such limitation: Collections ofh&nce Charge Receivab
released to Transferor pursuant to salguse (x)shall be deemed, for purposes of all calculatiomdeun this Series Supplement, to have |
applied to the items specified subsection 4.11(a)to which such amounts would have been applied (arthe priority in which they wou
have been applied) had such amounts been avaitaltie Finance Charge Account on such Transfer .Dédéwithstanding sucklause (x
above, if on any Business Day Servicer determihasthe Target Amount for a Monthly Period excettdsTarget Amount for that Montt
Period as previously calculated by Servicer, thgrservicer shall (on the same Business Day) inféremsferor of such determination, and
within two Business Days of receiving such noticansferor shall deposit into the Finance Chargeo@nt funds in an amount equal to
amount of Collections of Finance Charge Receivablexated to the Investor Holders for that Montilgriod but not deposited into
Finance Charge Account due to the operation of slatise (x)Ybut not in excess of the amount required so thmaggregate amount depos
for the subject Monthly Period equals the Targetofimt). In addition, if on any Transfer Date the Asferor Amount will be less than 1
Specified Transferor Amount after giving effectdth transfers and deposits on that Transfer Datansferor shall, on that Transfer D
deposit into the Principal Account funds in an anmtaegual to the amounts of available funds thategeired to be treated as Investor Princ
Collections pursuant t8ections 4.11(a)(viii) - (x\jut are not available from funds in the FinancerGla\ccount as a result of the operatio
clause (x) andprovided furthetthat, except as provided in the immediately prawggroviso, no funds shall be required to be deposited t
Principal Account pursuant ®ections 4.11(a)(viii) — (xwynless such funds are required to make paymenssigot toSections 4.11(c)(i) W)
on the related Transfer Date.
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(e) On any date, Servicer may withdraswfithe Collection Account or any Series Account ampunts inadvertently deposi
in such account that should have not been so degosi

SECTION 4.8 Interest, Class A Non-Use Fee and Breakag@) Pursuant to the Class A Certificate Purc
Agreement, certain Class A Ownership Interests fray time to time be divided into one or more swigions (each, as further specifiec
the Class A Certificate Purchase AgreementCéa’ss A Funding Tranch® which will accrue interest on different bases. Etass A Fundin
Tranches that accrue interest by reference to arewial paper rate or the London interbank offaiad, a specified period (each, &ikec
Period”) will be designated in the Class A Certificate Pas# Agreement during which that Class A Fundingnd@hma will accrue interest a
fixed rate.

In addition to Class A Monthly Interest, each ClAsklolder (i) shall receive a monthly commitment f@ “Class A Non-Use Feg
with respect to each Distribution Period (or partibereof) falling in the Revolving Period in an@mt specified for each Class A Owner:
Interest in the Class A Fee Letter (as definechen@lass A Certificate Purchase Agreement) andliigll be entitled to receive certain o
amounts identified as Class A Additional Amountscfs amounts, including Breakage Payments, bei@tass A Additional Amount3 in the
Class A Certificate Purchase Agreement. Class Aithahal Amounts payable on any Distribution Dakalf so long as they equal less t
0.5% of the Weighted Average Class A Invested Amawer the related Distribution Period, constitui@lass A Senior Additional Amounts
Any Class A Additional Amounts payable on any Dimition Date in excess of the foregoing limitatistmall constitute ‘Class A Subordina
Additional Amount..”

(b) If any distribution of principal is me with respect to any Class A Funding Tranche wiffixed Period and a fixed intei
rate for such period other than (i) on the last ofaghat Fixed Period or (ii) on a Distribution [@aduring the Controlled Amortization Period
if the Class A Funded Amount of any Class A Ownigrshterest is reduced by an Optional Amortizathkamount in an amount greater than
amount (if any) specified in the Certificate Puredagreement with respect to that Class A Ownerbttgrest without the applicable num
(as specified in the Certificate Purchase AgreejnehBusiness Daysprior notice to the affected Class A Holder, anceitiher case (i) tt
interest paid by the Class A Holder holding thaassl A Funding Tranche to providers of funds taifund that Class A Funding Trant
exceeds (ii) returns earned by that Class A Hdldezugh the last day of that Fixed Period by redgmlent of such funds in highly rated short
term money market instruments, then, upon writtetice (which notice shall be signed by an officéthat Class A Holder with knowledge
and responsibility for such matters and shall sethfin reasonable detail the basis for requestimgamounts, and shall be conclusive
respect to the amounts calculated thereon, absamifest error) from such Class A Holder to Serviseich Class A Holder shall be entitler
receive additional amounts in the amount of sudesx (each, aBreakage Paymerij on the Distribution Date on or immediately succeg
the date such distribution of principal is madehwigspect to that Class A Funding Tranche, so &mguch written notice is received not |
than noon, New York City time, on the Transfer Dagkated to such Distribution Date. For purposesad€ulations under this paragraph,
payment received by a Class A Holder later thamnblew York City time, on any day shall be deenwtadve been received on the next day.
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SECTION 4.9 Determinatiorvdnthly Principal. (a) The amount of monthly principal Class A Monthly Principal)
distributable from the Principal Account with respéo the Class A Certificates (i) on each Tran§fate, beginning with the Transfer Datt
the month following the month in which the ConteallAmortization Period begins (unless an Early Aimation Period shall have commen
prior to such Transfer Date) shall be the least(g]}:the Class A Pro Rata Percentage of the Ablglinvestor Principal Collections on dep
in the Principal Account with respect to such Tfan®ate, (y) the Class A Pro Rata Percentage efQbntrolled Payment Amount for st
Transfer Date plus the Class A Pro Rata Percerghtiee Unfunded Optional Amortization Amount, ifyarfor such Transfer Date and (z)
Class A Invested Amount (after giving effect to r@tuctions thereof on such Transfer Date purstm8ections 4.12nd4.14), (ii) on eacl
Transfer Date beginning with the Transfer Datehia thonth following the month in which the Early Artipation Period begins, the lesse
(x) the Available Investor Principal Collections deposit in the Principal Account with respect twls Transfer Date and (y) the Clas
Invested Amount (after giving effect to all redacts thereof on such Transfer Date pursuarsdotions 4.12nd4.14), and (iii) on eac
Transfer Date, beginning with the Transfer Datéhim month following the month in which the Mandatbimited Amortization Period begi
and on the Transfer Date in the month in which @dled Amortization Period begins (unless an Eakiyortization Period shall ha
commenced prior to the end of the month immedigpegceding such Transfer Date), shall be equahedeast of (x) the Available Inves
Principal Collections on deposit in the Principacaunt with respect to such Transfer Date, (y)moahe NonRenewing Purchaser Schedt
Distribution Date, the Mandatory Limited Payment dumt for such Transfer Date and (z) the Non-Rengwuarchaser Funded Amount.

(b) The amount of monthly principal@tass M Monthly Principal) distributable from the Principal Account with respto the
Class M Certificates (i) on each Transfer Date ieigig with the Transfer Date in the month followittge month in which the Controll
Amortization Period begins (unless an Early Amatian Period shall have commenced prior to sucimsfea Date) shall be the least of:
the Class M Pro Rata Percentage of the Availabledtor Principal Collections on deposit in the Bipal Account with respect to st
Transfer Date, (y) the Class M Pro Rata Percentdgle Controlled Payment Amount for such Trandbate plus the Class M Pro R
Percentage of the Unfunded Optimal Amortization Amip if any, for such Transfer Date, and (z) thasSIM Invested Amount (after givi
effect to all reductions thereof on such TransfeteDpursuant t&ections 4.12 and 4.14 and (ii) on each Transfer Date beginning wité
Transfer Date in the month following the month ihigh the Early Amortization Period begins, the teafs(x) the excess of the Availal
Investor Principal Collections on deposit in thénBipal Account with respect to such Transfer Dater the Available Investor Princij
Collections applied to Class A Monthly Principal sach Transfer Date, and (y) the Class M Investetbént (after giving effect to
reductions thereof on such Transfer Date pursueBéttions 4.12 and 4.34

(c) The amount of monthly principal@tass B Monthly Principal) distributable from the Principal Account with resp® the
Class B Certificates shall be, on each Transfee etginning with the first Transfer Date in the miofollowing the month in which tt
Controlled Amortization Period begins (unless amiEAmortization Period shall have commenced ptmisuch Transfer Date) shall be
least of: (x) the Class B Pro Rata PercentagheofWailable Investor Principal Collections on dsipi the Principal Account
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with respect to such Transfer Date, (y) the Clagg®Rata Percentage of the Controlled Payment Autrfon such Transfer Date plus the C
B Pro Rata Percentage of the Unfunded Optional Aimadion Amount, if any, for such Transfer Date gajl the Class B Invested Amoi
(after giving effect to all reductions thereof arck Transfer Date pursuant$ections 4.12 and 4.)4and (ii) on each Transfer Date begint
with the Transfer Date in the month following themth in which the Early Amortization Period begitise least of (x) the excess of
Available Investor Principal Collections on depadsitthe Principal Account with respect to such Bfan Date over the Available Inves
Principal Collections applied to Class A Monthlyireipal and Class M Monthly Principal on such Tr@ndate, and (y) the Class B Inves
Amount (after giving effect to all reductions thefen such Transfer Date pursuanStections 4.12 and 4.34

(d) The amount of monthly principal@lass C Monthly Principdl) distributable from the Principal Account with respto the
Class C Certificates (i) on each Transfer Date t@gg with the first Transfer Date in the monthldaling the month in which the Controll
Amortization Period begins (unless an Early Amatiazn Period shall have commenced prior to sucimsfea Date) shall be the least of:
the Class C Pro Rata Percentage of the Availaleshor Principal Collections on deposit in the Bipal Account with respect to such Tran
Date, (y) the Class C Pro Rata Percentage of tiér@lied Payment Amount for such Transfer Date piesClass C Pro Rata Percentage ¢
Unfunded Optional Amortization Amount, if any, fesuch Transfer Date and (z) the Class C Invested ulin@after giving effect to ¢
reductions thereof on such Transfer Date purswefettions 4.12 and 4.34and (ii) on each Transfer Date beginning with Thansfer Date i
the month following the month in which the Early Artization Period begins, the least of (x) the ascef the Available Investor Princi
Collections on deposit in the Principal Accounthwiespect to such Transfer Date over the Availaikestor Principal Collections applied
Class A Monthly Principal, Class M Monthly Principgnd Class C Monthly Principal on such TransfeteDand (y) the Class C Inves
Amount (after giving effect to all reductions thefen such Transfer Date pursuanSctions 4.12 and 4.4

(e) Notwithstanding anything to the camyrin thisSection 4.9 on the date hereof, accrued interest on the GlaSsrtificate:
held by Credit Suisse AG, New York Branch shallgayable to Credit Suisse AG, New York Branch, aSlass A Funding Agent. T
Servicer shall instruct the Trustee to withdrawdsirirom the Finance Charge Account on the dateofiénean amount equal to all inter
accrued on the Class A Certificate held by Credis& AG, New York Branch through (but excluding® tate hereof and to pay such am
to Credit Suisse AG, New York Branch.

SECTION 4.10 Coverage of Required Amoun{a) On or before each Determination Date, $enshall determine t
amount (the ‘Class A Required Amoutit for the related Transfer Date, if any, by which then of (i) the Class A Monthly Interest for
related Distribution Perioglus (i) the Class A Non-Use Fee, if any, for the rethDistribution Periodplus (iii) the Class A Senior Addition
Amounts, if any, for the related Transfer Daikys (iv) the Investor Servicing Fee for the prior MdgtiPeriod,plus (v) any Class A NorJse
Fee, Class A Senior Additional Amounts and the $teeServicing Fee included in the Class A Requiketbunt for any prior Transfer De
but not yet paid exceeds the Available Funds ferrlated Monthly Period. TheClass A Monthly Interestfor any Distribution Period shall
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equal the aggregate amount of interest that acauedthat Distribution Period on each Class A Fngdrancheplusthe aggregate amount
interest that accrued over any prior Distributiari®d on any Class A Funding Tranche and has nobgen paidplus additional interest (i
the extent permitted by law) on such overdue anwanthe Class A Certificate Rate (as defined énGlass A Certificate Purchase Agreem
applicable to the related Class A Ownership Intedesing that Distribution Period, all as deterntr®y Servicer on the related Determina
Date. For purposes of such determination, Serghal rely upon information provided by the varidCiass A Funding Agents pursuant to
Class A Certificate Purchase Agreement. The intexesrued on any Class A Funding Tranche for arstrbution Period shall be equal

product of the Weighted Average Class A Funded Amdar that Class A Funding Tranche, the applicdhlading Rate (as defined in

Class A Certificate Purchase Agreement) and thécgtype Day Count Fraction.

(b) If the Class A Required Amount fockurransfer Date is greater than zero, (i) Sengbaidl give written notice to Trustee
such positive Class A Required Amount on or befareh Transfer Date and (ii) the Available Cash &elal Amount in an amount equa
the Class A Required Amount, to the extent avadldbl such purpose in accordance withction 4.17(c) shall be distributed from the C:
Collateral Account on such Transfer Date pursua@ection 4.17(cjo cover any deficiency in payments pursuarfséations 4.11(a)(i) — (iv)
in the order of priority specified iSection 4.11(a) If the Class A Required Amount for such Trandiamte exceeds the Available C
Collateral Amount with respect to such Transfere)dReallocated Principal Collections with respecthe prior Monthly Period shall
applied as specified iBection 4.14

(c) On or before each Transfer Date, Berwshall determine the amount (th€tass M Required Amouf, if any, by whict
the sum of (i) the Class M Monthly Interest for tiedated Distribution Perioghlus (ii) any Class M Monthly Interest included in théa€s v
Required Amount for any prior Transfer Date but yett paid, exceeds the funds applied to pay suabuatae pursuant t8ection 4.11(a)(vor
the related Monthly Period. TheClass M Monthly Interest for any Distribution Period shall equal the aggtegamount of interest tf
accrued over that Distribution Period on the Class-unded Amountplus the aggregate amount of interest that accrued amgrprio
Distribution Period on the Class M Funded Amourd &as not yet been paiglus additional interest (to the extent permitted by)lan sucl
overdue amounts at the Class M Certificate Ratalédimed in the Class M Certificate Purchase Agreety all as calculated by Service
accordance with the Class M Certificate Purchaseémgent on the related Determination Date. For gaep of such determination, Serv
shall rely upon information provided by the ClasdHdlders pursuant to the Class M Certificate Pusehagreement.

(d) If the Class M Required Amount fockurransfer Date is greater than zero, (i) Sensbatl give written notice to Trustee
such positive Class M Required Amount on or befureh Transfer Date and (ii) the Available Cash &eHal Amount in an amount equa
the Class M Required Amount for such Transfer Daighe extent available for such purpose in acmocd withSection 4.17(c) shall b
distributed from the Cash Collateral Account ontsilicansfer Date pursuant 8ection 4.17(cjo cover any deficiency in payments pursua
Section 4.11(a)(v) If the Class M Required Amount for such Tranddate exceeds the amount of the Available Casha@oll Amount wit
respect to such Transfer Date, Reallocated
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Principal Collections with respect to the prior Moy Period shall be applied as specifie®sigction 4.14

(e) On or before each Transfer Date, i8enshall determine the amount (th€lass B Required Amoufjt if any, by which th
sum of (i) the Class B Monthly Interest for theateld Distribution Periodplus (ii) any Class B Monthly Interest included in thda€s E
Required Amount for any prior Transfer Date but ywt paid, exceeds the funds applied to pay suauata pursuant t8ection 4.11(a)(vifor
the related Monthly Period. TheClass B Monthly Interest for any Distribution Period shall equal the aggtegamount of interest tf
accrued over that Distribution Period on each CBsSsunded Amountplus the aggregate amount of interest that accrued amgrprio
Distribution Period on the Class B Funded Amourd bas not yet been paiglus additional interest (to the extent permitted by)l@n sucl
overdue amounts at the Class B Certificate Ratel¢fised in the Class B Certificate Purchase Agesdtin all as calculated by Service
accordance with the Class B Certificate Purchaseeéigent on the related Determination Date. For geep of such determination, Serv
shall rely upon information provided by the Claskl@ders pursuant to the Class B Certificate Pugehfsgreement.

) If the Class B Required Amount fochuTransfer Date is greater than zero, (i) Sengtall give written notice to Trustee
such positive Class B Required Amount on or besaieh Transfer Date and (ii) the Available Cash &eHal Amount in an amount equal to
Class B Required Amount, to the extent availablesiach purpose in accordance wilkection 4.17(c) shall be distributed from the Ci
Collateral Account on such Transfer Date pursuaeiction 4.17(cjo cover any deficiency in payments pursuareation 4.11(a)(vi) If the
Class B Required Amount for such Transfer Date essdhe amount of the Available Cash Collateral Amawith respect to such Trans
Date, Reallocated Principal Collections with respecdhe prior Monthly Period shall be applied psdfied inSection 4.14

(9) On or before each Transfer Date, 8enshall determine the amount (th€fass C Required Amoutjt if any, by which th
sum of (i) the Class C Monthly Interest for theatetl Distribution Periodplus (ii) any Class C Monthly Interest included in théass (
Required Amount for any prior Transfer Date but yet paid, exceeds the funds applied to pay sudbuata pursuant t&ection 4.11(a)(vi
for the related Monthly Period. TheClass C Monthly Interest for any Distribution Period shall equal the aggtegamount of interest tf
accrued over that Distribution Period on each ClasBunded Amountplus the aggregate amount of interest that accrued amgrprio
Distribution Period on the Class C Funded Amourtt has not yet been paiglus additional interest (to the extent permitted by)lam sucl
overdue amounts at the Class C Certificate Ratelééined in the Class C Certificate Purchase Agm#jnall as calculated by Service
accordance with the Class C Certificate Purchasedkgent on the related Determination Date. For geep of such determination, Serv
shall rely upon information provided by the Clasbki@ders pursuant to the Class C Certificate Pugelfsgreement.

(h) If the Class C Required Amount foclsuransfer Date is greater than zero, Servicall giive written notice to Trustee

such positive Class C Required Amount on or besah Transfer Date and (ii) the Available Cash &eHal Amount in an amount equal to
Class C Required Amount, to the extent availabtesfwh purpose in accordance with

37




Section 4.17(c) shall be distributed from the Cash Collateral ot on such Transfer Date pursuan$aztion 4.17(clo cover any deficient
in payments pursuant fection 4.11(a)(vii)

SECTION 4.11 Monthly Payments On or before each Determination Date, Servitadl sSnstruct Trustee in writir
(which writing shall be substantially in the forni Bxhibit B) to withdraw, and Trustee, acting in accordancthsuch instructions, sh
withdraw on the related Transfer Date or the rell@éstribution Date, as applicable, to the extdravmilable funds, the amounts required t
withdrawn from the Finance Charge Account, the éjpal Account and the Distribution Account as falk

€)) An amount equal to the Available Faifat the related Monthly Period will be distribdten each Transfer Date, to the ex
available, in the following priority:

0] an amount equal to the unpaid Clas€iénthly Interest shall be deposited by Trustee thie Distribution Accoul
for distribution to the Class A Holders in accordamvithSection 5.1;

(i) an amount equal to the unpaid Claddagh-Use Fee, if any, for the related DistributReriodplusany Class A Non-
Use Fee due but not paid to the Class A Holdersrgnprior Distribution Date shall be deposited byskee into the Distributic
Account for distribution to the Class A Holdersaiccordance witlsection 5.1;

(iii) an amount equal to the Class A Seridditional Amounts, if any, for the related Digtition Periodplusany Clas
A Senior Additional Amounts due but not paid to @lass A Holders on any prior Distribution Date Isha deposited by Trustee i
the Distribution Account for distribution to thea3k A Holders in accordance wilection 5.1;

(iv) a n amount equal to the Investor &&ng Fee for such Transfer Dgpéus any Investor Servicing Fee due but
paid to Servicer on any prior Transfer Date shaltlistributed to Servicer;

(v) an amount equal to the unpaid Class M thlgrinterest shall be deposited by Trustee intBistribution Accour
for distribution to the Class M Holders in accordamvithSection 5.1;

(vi) an amount equal to the unpaid Class B kilgrihterest shall be deposited by Trustee intoRkstribution Accour
for distribution to the Class B Holders in accorclamithSection 5.1;

(vii) an amount equal to the unpaid Class C Myriitterest shall be deposited by Trustee intoDiwribution Accour
for distribution to the Class C Holders in accoramwith Section 5.1;

(viii) an amount equal to the Class A Invefdefault Amount, if any, for the precedibddpnthly Period shall be treated
a portion of Investor Principal Collections andbjgat toSection 4.7(d) deposited into the Principal Account on such $fanDate;
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(ix) an amount equal to the aggregate arhofireductions to the Class A Invested Amountspant taSection 4.12hal
have not been previously reimbursed will be treasda portion of Investor Principal Collections asdbject toSection 4.7(d),
deposited into the Principal Account on such TranBfate;

x) an amount equal to the Class M InmeBefault Amount, if any, for the preceding Monttteriod shall be treated
a portion of Investor Principal Collections andbjeet toSection 4.7(d) deposited into the Principal Account on such $fanDate;

(xi) an amount equal to the aggregate arhotireductions to the Class M Invested Amountspant toSections 4.1
and 4.14that have not been previously reimbursed will lsatied as a portion of Investor Principal Collectiamd, subject t8ectiol
4.7(d), deposited into the Principal Account on such $fanDate;

(xii) an amount equal to the Class B Ingefiefault Amount, if any, for the preceding Monttiteriod shall be treated
a portion of Investor Principal Collections andbjeet toSection 4.7(d) deposited into the Principal Account on such $fanDate;

(xiii) an amount equal to the aggregate amai reductions to the Class B Invested Amountgpant toSections 4.1
and 4.14) that have not been previously reimbursed wiltreated as a portion of Investor Principal Colleesi and, subject tBectiol
4.7(d), deposited into the Principal Account on such $fanDate;

(xiv) an amount equal to the Class C InveBtefault Amount, if any, for the preceding Montl®eriod shall be treated
a portion of Investor Principal Collections andbjeat toSection 4.7(d) deposited into the Principal Account on such $fanDate;

(xv) an amount equal to the aggregate amoiureductions to the Class C Invested Amount yans$ toSections 4.12 ai
4.13) that have not been previously reimbursed wiltreated as a portion of Investor Principal Collesi and, subject tSection 4.
(d), deposited into the Principal Account on such $fanDate;

(xvi) first, an amount up to the excess, if any, of the Requ@ash Collateral Amount (determined after alladits
withdrawals, reductions, payments and adjustment®etmade with respect to such date) over the Akl Cash Collateral Amot
(without going effect to any deposit made on suate dhereunder) shall be deposited in the Cash t€a@laAccount and, secondar
amount equal to the excess of the Spread Accoynb@er the Spread Account Amount shall be depositiedthe Spread Account;

(xvii) an amount equal to the aggregate ClasSubordinate Additional Amounts shall be depakity Trustee into tt
Distribution Account for distribution to the CladsHolders in accordance witBection 5.1
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(xviii) an amount equal to all other amtidue under the Class M Certificate Purchase éxgeat shall be distribut
in accordance with the Class M Certificate Purchisgeement;

(xix) an amount equal to all other amsuite under the Class B Certificate Purchase Ageaeshall be distributed
accordance with the Class B Certificate Purchasedmgent;

(xx) an amount equal to all other amouwtus under the Class C Certificate Purchase Agreesfall be distributed
accordance with the Class C Certificate Purchasedygent; and

(xxi) the balance, if any, after givinffeet to the payments made pursuanttauses (ijthrough(xx) shall constitut
“Excess Finance Charge Collections” to be appliét vespect to other Series in accordance Bihtion 4.5.

In the event of any shortfall in the amount of Aailable Funds available for distribution in respef Class A Monthly Interest, Class A Non.
Use Fee or Class A Senior Additional Amounts ors€lA Subordinate Additional Amounts, (a) AvailaBlends shall be allocated ratably
each Class A Ownership Interest in accordance usthClass A Funded Amount and (b) any Available daimllocated pursuant to -
immediately preceding clause (a) to any Class A &@whmip Interest in excess of the Class A Monthtgrest, Class A Nokuse Fee, Class
Senior Additional Amounts or Class A Subordinatedidnal Amounts for such Class A Ownership Intedgll be reallocated to each C

A Ownership Interest that has a remaining shorifathe Available Funds allocated to it pursuanstich clause (a) in order to cover its un
Class A Monthly Interest, Class A Ndsse Fee, Class A Senior Additional Amounts or ClasSubordinate Additional Amounts, whi
reallocation shall be made ratably in accordandk thie Class A Funded Amounts of all such remai@tass A Ownership Interests;

(b) On each Transfer Date during the Remg Period and on the Transfer Date in the momthwhich the Controlle
Amortization Period commences, an amount equahéoAvailable Investor Principal Collections for bu€ransfer Date shall be treatec
Shared Principal Collections; provided, howevernirtdy any Mandatory Limited Amortization Period and the NonRenewing Purchas
Scheduled Distribution Date, an amount equal toAkailable Investor Principal Collections for thelated month shall be distributed
deposited in the following order of priority:

0] an amount equal to the Class A Monttincipal shall be deposited into the Distribatidccount on such Trans
Date for payment to the Class A Holder for eacts€la Ownership Interest that is a NBenewing Ownership Group, on a pro rata basisl
the Non-Renewing Purchaser Funded Amount has leslerced to zero; and
(i) the balance shall be treated as &th&rincipal Collections.
(c) On each Transfer Date following a My Period falling in a Fixed Allocation Periodp @amount equal to the Availal

Investor Principal Collections for the related MagtPeriod (including any amounts in the Excessdiug Account allocable to Series 2009
VFClin
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accordance witlsections 4.2nd4.15(d))will be distributed on each Transfer Date, to thiept available, in the following priority:

0] an amount equal to the Class A MontRlincipal for such Transfer Date shall be degakinto the Distributio
Account to be distributed by Trustee, in accordamitke Section 5.1 to the Class A Holders on the corresponding [bistion Date;

(i) an amount equal to the Class M MdntRArincipal for such Transfer Date shall be defgasinto the Distributio
Account to be distributed by Trustee, in accordamitke Section 5.1 to the Class M Holders on the corresponding ibigtion Date;

(iii) an amount equal to the Class B MdytPrincipal for such Transfer Date shall be déedsinto the Distributio
Account to be distributed by Trustee, in accordamitk Section 5.1 to the Class B Holders on the corresponding Distion Date;

(iv) an amount equal to the Class C Mbn#rincipal for such Transfer Date shall be defembkinto the Distributio
Account to be distributed by Trustee, in accordanith Section 5.1, to the Class C Holders on the corresponding iDigfion Date
and

(v) an amount equal to the excess, if, @fiyfA) the Available Investor Principal Collectis over (B) the applicatio

specified inSections 4.11(c)(i), (i), (iii) and (iv)shall be treated as Shared Principal Collections.

SECTION 4.12 Investor Charge-Offs (a) On or before each Transfer Date, Servicell shlculate the Class A Inves
Default Amount. If, on any Transfer Date, the Cléssnvestor Default Amount for the prior Monthly ed exceeds the Available Fur
allocated with respect thereto pursuanbastion 4.11(a)(viii) the Class C Invested Amount will be reduced byaim®unt of such excess.
such reduction would cause the Class C Investeduiim@fter giving effect to reductions for any G&3 Investor Charg®ffs and Reallocate
Principal Collections on such Transfer Date) toabeegative number, the Class C Invested Amountheilreduced to zero and the Clas
Invested Amount will be reduced by the amount bycWithe Class C Invested Amount would have beenaed below zero. If such reduct
would cause the Class B Invested Amount (afterngiwffect to reductions for any Class B Investoai@eOffs and Reallocated Princij
Collections on such Transfer Date) to be a negativaber, the Class B Invested Amount will be redutezero and the Class M Inves
Amount will be reduced by the amount by which tHas§ B Invested Amount would have been reducednbetyo. If such reduction wot
cause the Class M Invested Amount (after givingeaffto reductions for any Class M Investor Chabjfs and Reallocated Princij
Collections on such Transfer Date) to be a negatiaber, the Class A Invested Amount will be redulbg the amount by which the Clas:
Invested Amount would have been reduced below zmrrbnot by more than the Class A Investor Defamttount for such Transfer Date (a “
Class A Investor Charge-Off. If the Class A Invested Amount has been redumgthe amount of any Class A Investor Cha@és, it will be
reimbursed on any Transfer Date (but not by an arhou
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in excess of the aggregate Class A Investor Chaifé®-by the amount of Available Funds allocated amailable for such purpose, pursuai
Section 4.11(a)(ix)

(b) On or before each Transfer Date, 8erwshall calculate the Class M Investor Defautt@dunt. If, on any Transfer Date,

Class M Investor Default Amount for the prior MolythiPeriod exceeds the Available Funds allocatedh waspect thereto pursuant3ectiol
4.11(a)(x), the Class C Invested Amount will be reduced l®/ dmount of such excess. If such reduction woaldgse the Class C Inves
Amount (after giving effect to reductions for anja€s C Investor Charg@ffs and Reallocated Principal Collections and o#idins pursuant:
Section 4.12(apn such Transfer Date) to be a negative numberCthss C Invested Amount will be reduced to zerd e Class B Invest
Amount will be reduced by the amount by which tHas8 C Invested Amount would have been reducedibeéro. If such reduction wot
cause the Class B Invested Amount (after givingatffo reductions for any Class B Investor Chapgis-and Reallocated Principal Collecti
and reductions pursuant &ection 4.12(apn such Transfer Date) to be a negative numbeIClass B Invested Amount will be reduced to !
and the Class M Invested Amount will be reducedhgyamount by which the Class B Invested Amountld/tiave been reduced below zi
but not by more than the Class M Investor Defauttoint for such Transfer Date (&Class M Investor Charge-Off. If the Class M Investe
Amount has been reduced by the amount of any Gldswestor Chargeffs, it will be reimbursed on any Transfer Datet(hot by an amou
in excess of the aggregate Class M Investor Ch@ftg)-by the amount of Available Funds allocated amailable for such purpose, pursuai
Section 4.11(a)(xi)

(c) On or before each Transfer Date, i8erwshall calculate the Class B Investor Defautiount. If, on any Transfer Date,
Class B Investor Default Amount for the prior MoytReriod exceeds the amount of Available Fundscalied with respect thereto pursuai
Section4.11(a)(xii), the Class C Invested Amount will be reduced kg d@mount of such excess. If such reduction woaldse the Class
Invested Amount (after giving effect to reductidos any Class C Investor Char@sfs and Reallocated Principal Collections and otidas
pursuant tdSections 4.12(aAnd(b) for such Transfer Date) to be a negative numberCiass C Invested Amount will be reduced to zew
the Class B Invested Amount will be reduced byaheunt by which the Class C Invested Amount wowdehbeen reduced below zero,
not by more than the Class B Investor Default Amdion such Transfer Date (aClass B Investor Charge-Off. The Class B Invest
Amount will thereafter be reimbursed on any Tran&late by the amount of the Available Funds alledaand available for that purpose
described undeBection 4.11(a)(xiii)

(d) On or before each Transfer Date, 8erwshall calculate the Class C Investor Defautiofint. If, on any Transfer Date,
Class C Investor Default Amount for the prior MdgtfPeriod exceeds the Available Funds allocatedh watspect thereto pursuant3ectiol
4.11(a)(xiv), the Class C Invested Amount will be reduced gy dimount of such excess (&fass C Investor Charge-Off. The Class !
Invested Amount will thereafter be reimbursed oy @ransfer Date (but not by an amount in excegh®faggregate Class C Investor Charg:
Offs) by the amount of Available Funds allocated awmailable for such purpose, pursuanbéxtion 4.11(a)(xv)

SECTION 4.13 Reserved .
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SECTION 4.14 Reallocated Principal Collections On or before each Transfer Date, Servicer shattuct Trustee |
writing (which writing shall be substantially inghform of Exhibit B) to, and Trustee in accordance with such instoastishall, withdra
Reallocated Principal Collections with respectuots Transfer Date from the Principal Account, inaanount equal to the sum of the Clas
Required Amount, if any, plus the Class M Requifedount, if any, plus the Class B Required Amouhgriy, with respect to such Trans
Date (in each case after giving effect to the aaypilbn of funds on deposit in the Cash Collaterat@unt in accordance withection 4.17(c)
and such Reallocated Principal Collections shakglied to fund any deficiency pursuant to anthim priority set forth irSection 4.11 Or
each Transfer Date, the Class C Invested Amouritilsdaeduced by the amount of Reallocated Prindmlections applied on such Trans
Date. If such reduction would cause the Classvedted Amount (after giving effect to any Classn@elstor Charg®ffs for such Transfi
Date) to be a negative number, the Class C Investeount shall be reduced to zero and the ClassvBstied Amount shall be reduced by
amount by which the Reallocated Principal Collewsiapplied on such Transfer Date exceed the Clasggsted Amount (after giving effect
any Class C Investor Char@¥fs for such Transfer Date). If such reductionudocause the Class B Invested Amount (after giaffgct tc
any Class B Investor Chargaffs for such Transfer Date) to be a negative numthe Class B Invested Amount shall be reducezkto and th
Class M Invested Amount shall be reduced by theusriby which the Reallocated Principal Collecti@applied on such Transfer Date exc
the Class B Invested Amount (after giving effecaity Class B Investor Charge-Offs for such TranBizte).

SECTION 4.15 Shared Principal Collections; Amounts Transferreahi the Excess Funding Account to the Princ
Account. (a) The amount of Shared Principal Collectialiscable to Series 2008FC1 on any Transfer Date shall be applied as A
Investor Principal Collections pursuant $ection 4.1Jand, pursuant to sucBection 4.1], shall be deposited in the Distribution Accour
distributed in accordance with the Certificate Pase Agreements.

(b) Shared Principal Collections alloeatd Series 2009+C1 with respect to any Transfer Date means anuamequal to th
Principal Shortfall, if any, with respect to Ser309-VFC1 for such Transfer Dajgiovidedthat if the aggregate amount of Shared Prin
Collections for all Series in Group One for suchrisfer Date is less than the Cumulative Principalrall for such Transfer Date, then She
Principal Collections allocable to Series 2000€1 on such Transfer Date shall equal the prodéi¢t) Shared Principal Collections for
Series in Group One for such Transfer Date anda(fijaction, the numerator of which is the Printighortfall with respect to Series 2009
VFC1 for such Transfer Date and the denominatavta€h is the Cumulative Principal Shortfall for sutransfer Date.

(c) [Reserved]

(d) The aggregate amount allocable tageSe2009¥FC1 which shall be required to be transferred fribra Excess Fundil
Account into the Principal Account with respectatty Transfer Date in a Fixed Allocation Period (coemcing with the Transfer Date in
first calendar month after the calendar month iciithe Fixed Allocation Period begins) shall eqiha Principal Shortfall, if any, with resp
to Series 2009-VFC1 for such Transfer Dai@usthe amount of Shared Principal Collections allodateSeries 20094C1 from other Seric
in
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Group One on that Transfer Dapgpvidedthat if the aggregate amount required to be witlvdrirom the Excess Funding Account pursua
Section 4.Zor all Series (in each case, whether or not inetlish Group One) for such Transfer Date is lesa tha amount on deposit in
Excess Funding Account, then the aggregate amdioctble to Series 2009FC1 and required to be transferred on such Tramdé¢e sha
equal the product of (i) the amount on deposihimExcess Funding Account and (ii) a fraction, {# numerator of which is (A) the Princi
Shortfall with respect to Series 2009-VFC1 for stichnsfer Datenminusthe amount of Shared Principal Collections allodate Series 2009-
VFC1 from other Series in Group One on that TranBfete and (B) the denominator of which is the aggte amount required to be withdr:
from the Excess Funding Account pursuarbéation 4.2or all Series for such Transfer Date.

SECTION 4.16 Finance Charge Account, Principal Account and Disition Account

€)) Trustee shall establish and maimtdath an Eligible Institution, which may be Trustée,the name of the Trust, on behal
the Trust , as Series Accounts for the benefiheflhvestor Holders, three segregated trust aceawith the corporate trust department of ¢
Eligible Institution (the “Finance Charge Accourit the “ Principal Account’ and the “Distribution Account), bearing a designation clea
indicating that the funds deposited therein are i@l the benefit of the Investor Holders. Trussball possess all right, title and interest il
funds on deposit from time to time in the Finandea@e Account, the Principal Account and the Dhsiion Account and in all procee
thereof. The Finance Charge Account, the Princhmdount and the Distribution Account shall be untfex sole dominion and control
Trustee for the benefit of the Investor Holderkatlany time the institution holding the Finandea@e Account, the Principal Account and
Distribution Account ceases to be an Eligible tusitbn, Transferor shall notify Trustee, and Trestgon being notified (or Servicer on
behalf) shall, within 10 Business Days, establishea Finance Charge Account, a new Principal Act@nd a new Distribution Accot
meeting the conditions specified above with aniBlglnstitution, and shall transfer any cash oy avestments to such new Finance Ch
Account, Principal Account and Distribution Accouiitustee, at the direction of Servicer, shall makiadrawals from the Finance Cha
Account, the Principal Account and the Distributidncount from time to time, in the amounts and tlee purposes set forth in this Se
Supplement and the Agreement. Trustee at all tsha#i maintain accurate records reflecting eadhstation in the Finance Charge Acco
the Principal Account and the Distribution Accoand that the funds held therein shall at all titnedeld in trust for the benefit of the Inve:
Holders.

(b) Funds on deposit in the Finance Chakgcount and the Principal Account shall be inedsit the specific written directi
of Servicer by Trustee in Eligible Investments. &siron deposit in the Finance Charge Account amtipal Account on any Transfer De
after giving effect to any withdrawals from the Riipal Account on such Transfer Date, shall be steg in such investments that will mai
so that such funds will be available for withdrawal or prior to the following Transfer Date. Theu$tee shall maintain for the benefit of
Investor Holders possession of the negotiableunstnts or securities, if any, evidencing such Blginvestments. Gains from such Elig
Investments shall be deposited into the Financedgeghaccount and be treated as Finance Charge Rextes/for purposes of this Series
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Supplement. No Eligible Investment shall be disposkprior to its maturity unless prior to the maity of such Eligible Investment, a defe
occurs in the payment of principal, interest or attyer amount with respect to such Eligible InvestitnOn each Distribution Date, all intel
and other investment earnings (net of losses amgstment expenses) on funds on deposit in the Egn&@harge Account and the Princ
Account shall be treated as Collections of FinaBharge Receivables allocable to Series 20B&1 with respect to the last day of the rel
Monthly Period.

SECTION 4.17 Cash Collateral Account (a) Servicer shall establish and maintain \aithEligible Institution, whicl
initially shall be the Trustee, in the name of Tees as a Series Account on behalf of the Invédtdters, a segregated trust account (t=ast
Collateral Account) bearing a designation clearly indicating that tineds deposited therein are held for the benefit@finvestor Holders.
order to provide for the prompt payment to the bige Holders, to assure availability of the amoumg&ntained in the Cash Collateral Accc
and as security for the performance by the Transfefr its obligations hereunder, Transferor, onaiedf itself and its successors and ass
and solely for the purpose of providing for paymehdistributions provided for ifsection 4.17(c) hereby grants a security interest in
pledges to the Trustee and its successors andhassily right, title and interest in and to the K&vllateral Account and all proceeds of
foregoing, including all securities, investmentspgral intangibles, financial assets and investrpesperty from time to time credited to ¢
any security entitlement to the Cash CollateraldArtt subject to the limitations set forth belowl (HIthe foregoing, subject to the limitatic
set forth in this section, the Cash Collateral Account Property, to have and to hold all the aforesaid propertyhtsgand privileges un
Trustee, its successors and assigns, in trushéouses and purpose, and subject to the termsramisipns, set forth in this Section. Trus
hereby acknowledges such transfer and acceptsribe Hereunder and shall hold and distribute thehG@aollateral Account Property
accordance with the terms of this Section. Trustesdl possess all right, title and interest infalids on deposit from time to time in the C
Collateral Account and in all proceeds thereofe Tash Collateral Account shall be under the solaidion and control of Trustee for 1
benefit of the Investor Holders. If at any time Eligible Institution holding the Cash Collaterat@ount ceases to be an Eligible Institut
Transferor shall notify Trustee, and Trustee upeimdp notified (or Servicer on its behalf) shall kit 10 Business Days establish a new ¢
Collateral Account meeting the conditions specifidabve, and shall transfer any cash or any invegsn® such new Cash Collate
Account. Trustee, at the direction of Servicenlsmake deposits to and withdrawals from the G@eHateral Account in the amounts an
the times set forth in this Series Supplement. wAhdrawals from the Cash Collateral Account shallmade in the priority set forth below.

(b) Funds on deposit in the Cash Coltdtéccount from time to time shall be invested andkinvested at the specific writ
direction of Servicer by Trustee in Eligible Invesnts that will mature so that such funds will baikable for withdrawal on the followir
Transfer Date. No Eligible Investment shall bgpdised of prior to its maturity unless prior to thaturity of such Eligible Investment, a defi
occurs in the payment of principal, interest or attyer amount with respect to such Eligible Investim Trustee shall maintain for the ber
of the Investor Holders possession of the negaiaidtruments or securities, if any, evidencinghsktigible Investments. On each Tran
Date, all interest and earnings (net of lossesimrestment expenses) accrued since the precedargsfer Date on funds on deposit in the Cas
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Collateral Account shall be treated as CollectiohBinance Charge Receivables allocated to thesledeAmount and shall be part of Availe
Funds for such Transfer Date. For purposes ofraéténg the availability of funds or the balancesthe Cash Collateral Account for ¢
reason under this Series Supplement, all investeemtings on such funds shall be deemed not teditable or on deposit.

(c) On each Determination Date, Servatall calculate the amount (theRequired Draw Amouri) by which the sum of tt
amounts specified inlauses (ithrough(xv) of Section 4.11(ajvith respect to the related Transfer Date exceeelsamount of Available Fun
allocated with respect to the related Monthly Reritn the event that for any Transfer Date the lRegl Draw Amount is greater than z¢
Servicer shall give written notice to Trustee ahd Investor Holders of such positive Required Dawount on the related Determinat
Date. On the related Transfer Date, the RequirethvDAmount, if any, up to the Available Cash Cadltal Amount, shall be withdrawn frc
the Cash Collateral Account and distributed to fang deficiency pursuant ®ection 4.11(a)(i)hrough(xv) (in the order of priority set forth
Section 4.11(a).

(d) If, after giving effect to all deptsito and withdrawals from the Cash Collateral Actowith respect to any Transfer Di
the amount on deposit in the Cash Collateral Act@xeeeds the Required Cash Collateral Amount, t&eysacting in accordance with
instructions of Servicer, shall withdraw an amoegtial to such excess from the Cash Collateral Adg@nd (i) deposit such amounts in
Spread Account, to the extent that the Spread AdcAmount is less than the Spread Account Cap a@ndigtribute such amounts remain
after application pursuant smbsection 4.20(dap the Transferor.

(e) On each Transfer Date, Available FRufat the related Monthly Period, to the extentilabde for such purpose, will |
deposited into the Cash Collateral Account in adaoce withSection 4.11(a)(xvi) In addition, the Transferor may, in its disaveti depos
additional amounts into the Cash Collateral Accdtorh time to time.

SECTION 4.18 Transferor's or Servicer’'s Failure to Make a Deposi Payment If Servicer or Transferor fails
make, or give instructions to make, any paymenteposit required to be made or given by Servicefransferor, respectively, at the ti
specified in the Agreement (including applicablaag periods), Trustee shall make such paymentpmsitefrom the Finance Charge Accol
the Excess Funding Account, the Cash CollaterabAot, the Principal Account or the Distribution Acmt without instruction from Servic
or Transferor. Trustee shall be required to makesaich payment, deposit or withdrawal hereundér tonthe extent that Trustee has suffic
information to allow it to determine the amountrdwf. The Trustee shall have no liability for fiad to make a payment in the ever
reasonably believes it has insufficient informatiorallow it to determine the amount thereof. &mwshall, upon request of Trustee, prormr
provide Trustee with all information necessary llova Trustee to make such payment, deposit or wéh@l. Such funds or the proceed
such withdrawal shall be applied by Trustee inrttenner in which such payment or deposit should teen made by Transferor or Servi
as the case may be.

SECTION 4.19 Interchange. On or prior to each Determination Date, Trarmfeshall cause RPA Seller to no
Servicer of the Account Interchange Amount (asrafiin the
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Receivable Purchase Agreement). The portion ofAtteount Interchange Amount to be allocated to Itheestor Holders for each Montt
Period (the ‘Investor Interchange Amoutjtshall be equal to the product of:

(a) the Account Interchange Amount (as definechnReceivable Purchase Agreement); and

(b) the Floating Allocation Percentage for such khbn Period (or, if a Reset Date occurs during sitinthly Period, the avera
Floating Allocation Percentage for such MonthlyiB@rdetermined as the quotient of the summatiothefFloating Allocation Percentages
all days during such Monthly Period, divided by thanber of days in such Monthly Period).

On each Transfer Date, Transferor shall pay toi6ervand, unless the Target Amount shall have beetnpursuant t&ection 4.7(d)
Servicer shall deposit into the Finance Charge Antan immediately available funds, an amount étughe Investor Interchange Amoun
be included as Collections of Finance Charge Rabéds allocable to the Investor Holders with respethe related Monthly Period.

SECTION 4.20 Spread Accoulfa) Not later than the Closing Date, the Senvihall establish and maintain with
Eligible Institution, which shall initially be th&rustee, in the name of the Trustee, on behalhefTrust (the “Spread Account) bearing
designation clearly indicating that the funds déedstherein are held for the benefit of the CIaddolders and the Transferor. In the event
at any time the financial institution holding ther8ad Account shall fail to be an Eligible Institut, the Servicer may direct the Spr
Account to be moved to an Eligible Institution aabifunds on deposit in the Spread Account be feared to such new Spread Account at ¢
Eligible Institution, whereupon such new Spread &t shall constitute the Spread Account hereunBigcept as otherwise provided in -
Agreement, the Class B Holders shall possessddit,ritle and interest in all funds on depositnfrtime to time in the Spread Account an
all proceeds thereof. Except as otherwise providetiis Agreement, the Spread Account shall beeurtide sole dominion and control of
Trustee, on behalf of the Class B Holders and ttendferor. On or prior to each Incremental Fundihg Transferor shall deposit into
Spread Account an amount equal to the excessyjfcadrthe Spread Account Cap (after giving effectite Incremental Funding to take placi
such date) and the Spread Account Amount on suieh da

(b) Funds on deposit in the Spread Actahall be invested at the specific written direstiof the Servicer in Eligib
Investments; providedhowever, that for purposes of the investmerfuntls on deposit in the Spread Account, referentéise definition o
“Eligible Investments” to “highest investment categ' shall be modified to require a rating of noter than “A-2"in the case of Standard
Poor’s, “P-2" in the case of Moody'or the equivalent rating in the case of any othtng agency. Funds on deposit in the Spreadéacor
any Transfer Date, after giving effect to any withdals from and deposits to the Spread Accountush Jransfer Date, shall be investe
such investments that will mature so that such $unil be available for withdrawal on or prior thet following Transfer Date. The holdel
the Spread Account shall maintain for the benefith® Class B Holders and the Transferor possessiofie negotiable instruments
securities, if any, evidencing the investment ofdfsiin the Spread
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Account in Eligible Investments. On each Tranddate (but subject t&ection 4.20(c), the Investment Earnings, if any, accrued sithe
preceding Transfer Date on funds on deposit inSgead Account shall be paid to the Transferohieyhiolder of the Spread Account anc
purposes of determining the availability of fundstioe balance in the Spread Account for any reaswer this Agreement, all Investm
Earnings shall be determined not to be availablenadeposit.

(c) If, on any Transfer Date, the aggteganount available for distribution pursuanSeection 4.11(a)(vils less than the unp:
Class B Monthly Interest, the Servicer shall diteet holder of the Spread Account to withdraw thmant of such deficiency, up to the Spr
Account Amount and, if the Spread Account Amourless than such deficiency, Investment Earningditee to the Spread Account, from
Spread Account and distribute such amount to tlesCB Holders. If on the Amendment Closing Dataroyr Transfer Date, after giving eff
to all withdrawals from, and deposits to, the Sdréacount, the amount on deposit in the Spread Astdexcluding Investment Earnin
would exceed the Spread Account Cap then in effbetServicer shall direct the holder of the SprAadount to release such excess tc
Transferor. On the date on which all amounts pleyttbthe Class B Holders pursuant to the Clas®RBificate Purchase Agreement have |
paid in full, the Servicer shall direct the holadérthe Spread Account to withdraw all amounts themaining in the Spread Account (inclucd
Investment Earnings) and pay such amounts to thesferor.

SECTION 9. Article V of the AgreementArticle V of the Agreement shall read in itsiegty as follows and shall
applicable only to the Investor Holders:

ARTICLEV DISTRIBUTIONS AND REPORTS TO INVESTOROLDERS

SECTION 5.1 Distributions. On each Distribution Date, Refinancing Date @utional Amortization Date Trust
shall distribute (in accordance with the certifecatelivered on or before the related Transfer gt&ervicer to Trustee pursuant$ectiol
3.4), to each Investor Holder of record on the immtdyapreceding Record Date (other than as provide8ection 2.50r Section 12.
respecting a final distribution) such Investor Hald portion (determined in accordance waiilticle 1V and Section 4(b)of this Serie
Supplement) of amounts on deposit in the Distrdouthccount. Distributions of Investor Monthly Inést, Class A Notdse Fee and Class
Additional Amounts shall be made to each applicafestor Holder in an amount equal to the amoagtple to each or, if less, the aggre
amount allocated for such payment pursuar8dotion 4.11(a) Except as permitted [§ection 4(b) all distributions with respect to princi
shall be made on a pro rata basis. All such paysnetmll be made by wire transfer of immediatelyilabée funds, provided that the Pay
Agent, not less than five Business Days prior ®oRecord Date relating to the first distributiorstach Investor Holder, has been furnished
appropriate wiring instructions in writing.

SECTION 5.2 Reports.

€)) Monthly Series 2009-VFC1 Servicer's Certificat®©n or before each Distribution Date, Trustee Isfmlvard to eac
Investor Holder a statement substantially in thenfof Exhibit Cprepared by Servicer, delivered to Trustee.
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(b) Annual Holders’ Tax Statemen©On or before January 31 of each calendar yeginbimg with calendar year 2010, Trus
shall distribute to each Person who at any timenduthe preceding calendar year was an Investodétpla statement prepared by Sen
setting out the amount of interest and principatrdiuted to such Investor Holder with respect$ddertificates, during such preceding cale
year or the applicable portion thereof during whialich Person was an Investor Holder together witth sother customary informati
(consistent with the treatment of the Class A @edies as debt) as Servicer deems necessary waldlesto enable the Investor Holder:
prepare their tax returns. Such obligations of #wsshall be deemed to have been satisfied to xtentethat substantially compara
information shall be provided by Trustee pursuardrty requirements of the Internal Revenue Code.

SECTION 10. Early Amortization Events If any one of the following events shall occuthaespect to the Invest
Certificates:
€) failure on the part of Transferor tG) make any payment or deposit required by thexgeof (A) the Agreement, (B) tt

Series Supplement, (C) the Certificate Purchaseégents or (D) any Class A Fee Letter, on or betfieedate occurring five days after
date such payment or deposit is required to be rhadsn or therein or (ii) duly to observe or penfioin any material respect any covenan
agreements of Transferor set forth in the Agreeirthig Series Supplement, the Certificate Purclfapeements or any Class A Fee Le
which failure (in the case of thidause (ii)) has a material adverse effect on the Investodétsl (which determination shall be made witl
reference to whether any funds are available ftoenGash Collateral Account) and which continuesomadied for a period of 30 days after
date on which written notice of such failure, reg the same to be remedied, shall have been gos@nansferor by Trustee, or to Transft
and Trustee by any Investor Holder and continuedfext materially and adversely the interestseflnvestor Holders for such period;

(b) any representation or warranty magl@tansferor in the Agreement or this Series Supplat, or any information contain
in an Account Schedule required to be deliveredrtgnsferor pursuant t8ection 2.1or 2.6, (i) shall prove to have been incorrect in
material respect when made or when delivered, wbatiinues to be incorrect in any material resperct period of 30 days after the date
which written notice of such failure, requiring teame to be remedied, shall have been given tosfewr by Trustee, or to Transferor .
Trustee by any Investor Holder, and (ii) as a testilvhich the interests of the Investor Holders araterially and adversely affected (wt
determination shall be made without reference tethwr any funds are available from the Cash CollatAccount) and continue to
materially and adversely affected for such perfmoyidedthat an Early Amortization Event pursuant to tBesction 10(byhall not be deem:
to have occurred hereunder if Transferor has aedemassignment of the related Receivable, orfalioh Receivables, if applicable, dui
such period in accordance with the provisions efAlgreement;

(c) the average of the Excess SpreaceR&xges for any three consecutive Monthly Perisdisss than zero;
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(d) Transferor shall fail to convey Re@diles arising under Additional Accounts, or Pgutitions, to the Trust, as required
Section 2.8(b) providedthat such failure shall not give rise to an Earindktization Event if, prior to the date on whiclkcblwconveyance w
required to be completed, Transferor causes a tieduin the Invested Amount to occur, so that, mfiiving effect to that reduction (i) t
Transferor Amount is not less than the Minimum Bfenor Amount and (ii) the sum of the aggregate amof Principal Receivablgaus
amounts on deposit in the Excess Funding Accoumbtidess than the Required Principal Balance;

(e) any Servicer Default shall occur;

) the Invested Amount shall not be paidull on the Scheduled Final Payment Date orNu®-Renewing Purchaser Func
Amount shall not be paid in full on the Non-RenegviPurchaser Scheduled Distribution Date;

(9) as of any Determination Date, therage of the monthly payment rates for that Deteatidm Date and the preceding
Determination Dates is less than 7.75%, where thenthly payment ratefor any Determination Date equals the percentagdvalgnt of
fraction (A) the numerator of which is the aggreg@ollections received during the related Monthdyiéd and (B) the denominator of whicl
equal to the total Receivables held by the Trugttatlose of business for the Monthly Period imiasdly prior to such related Monthly Peri
providedthat the monthly payment rates for the Determimafdmtes related to the February 2009 and March 2008thly Periods shall t
deemed to equal the “monthly payments rates” (tafed in accordance with the Series 2005 Supplement to the Agreement) related t
February 2009 and March 2009 Monthly Periods;

(h) the Pension Benefit Guaranty Corporashall file notice of a lien pursuant to Sectid®68 of the Employee Retirem
Income Security Act of 1974 with regard to anyloé assets of Comenity, which lien shall securalaility in excess of $10,000,000 and s
not have been released within 40 days;

() a default shall have occurred andcbetinuing under any instrument or agreement eihgnor securing indebtedness
borrowed money of Comenity in excess of $10,000,080ch default (i) is a default in payment of anginpipal or interest on su
indebtedness when due or within any applicableggpaeiod or (ii) shall have resulted in acceleratib the maturity of such indebtedness;

)] a Change in Control has occurred; or

() the Available Cash Collateral Amoushiall be less than the Required Cash Collateral xrmtor three or more consecut
Monthly Periods following any Monthly Period in vehi the Supplemental Cash Collateral Account in@gdsom zero to an amount grei
than zero;
then, (x) in the case of any event describe8entions 10(a)(b), (e), (h), (i) or (j) of this Series Supplement, after the applicable gpac®c

set forth in suctsectionseither Trustee or the Majority Series Holders btigeothen given in writing to Transferor and Seevi¢and to Truste
if given by the Investor Holders) may declare duatearly amortization event (arEarly
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Amortization Even”) has occurred as of the date of such notice,(ghth the case of any event describedacttion 10(c) (d), (f), (g) or (k)of
this Series Supplement, an Early Amortization Eadratll occur without any notice or other actionta part of Trustee or the Investor Holc
immediately upon the occurrence of such event,ssndeich event shall be waived by the Investor Hislde

SECTION 11. Series 2009-VFC1 TerminationThe right of the Investor Holders to receive pants from the Tru
will terminate on the first Business Day followitige Series 2009-VFC1 Termination Date.

SECTION 12. Periodic Finance Charges and Other Fee$ransferor hereby agrees that, except as othemeiquire
by any Requirement of Law, or as is deemed by Teaosto be necessary in order for Transferor tontain its credit card business, ba
upon a good faith assessment by Transferor, isoiis discretion, of the nature of the competitiorihie credit card business, it shall not at
time reduce the Periodic Finance Charges assessaayoReceivable or other fees on any Accounsifa aesult of such reduction, Transfesor’
reasonable expectation of the Portfolio Yield aswth date would be less than the then Base Rate.

SECTION 13. Limitations on Addition of Approved PortfoliosSubject toSection 2.8, Transferor may design:
additional Approved Portfolios if on or prior togtAddition Date related to any Account in such Apyad Portfolio, (a) such designation s
be consented to in writing by each Investor Holded (b) Transferor shall have provided the Investolders with an Offices Certificats
certifying that the designation of such Approvedtfatios, as of the related Addition Date (and afgéving effect to such designation) is
reasonably expected to cause an Early Amortiz&iicant.

SECTION 14. Counterparts. This Series Supplement may be executed in ambeu of counterparts, each of wr
when so executed shall be deemed to be an originggll of which counterparts shall together citat# but one and the same instrument.

SECTION 15. Governing Law. THIS SERIES SUPPLEMENT SHALL BE CONSTRUED IN ACRDANCE
WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND Tt
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HERINDER SHALL BE DETERMINED IN ACCORDANCE WITI
SUCH LAWS.

SECTION 16. Additional Reports and NoticesOn each Determination Date, Servicer shall gtewiopies of eai
Monthly Report to the Investor Holders. In additizipon request by any Investor Holder, Servicall shake Daily Reports available at
office of Servicer for inspection by such Investtolder on the days specified 8ection 3.4(a) Promptly following its receipt, Trustee si
provide copies to each Class A Holder of each rdfiustee receives from the Class M Holders, tlas<B Holders, the Class C Holders o
Servicer (excluding Monthly Reports and Daily Reppr Items required to be delivered to Class Adddd pursuant to thiSection 16hall be
delivered to the address of such Class A Holdeciipd for notices in the Class A Certificate Puash Agreement.

51




SECTION 17. Additional Provisions. Notwithstanding anything to the contrary in thgreement, until the Seri
2009-VFC1 Termination Date:

€) Trustee shall not agree to any extensf the 60 day periods referred toSection 2.5, 2.6r 3.3;

(b) Servicer shall, in connection withclkalesignation of Removed Accounts pursuarbéation 2.9(b) prepare and provi
Trustee prior to the transfer of such Removed Aotguand Trustee shall forward to each Investodkigla statement substantially in the f
of Exhibit Cfor each of the three Monthly Periods precedindhgiesignation as if the Receivables in such Remaéwedunts never existed.

(c) Without the consent of each Invesiotder (which consent shall not be unreasonablflétd or delayed), Transferor st
not (i) engage in any transaction describe8éction 6.3(dpr 7.2, (ii) designate additional or substitute Transferor Credit Card Originatc
as permitted bySection 2.11or 2.12, (iii) increase the percentage of Principal Reakigs referred to in the proviso ttause (f)of the
definition of “Eligible Account”, (iv)purchase any Investor Certificate (as defined & #Agreement) unless such Investor Certifica
promptly retired, in accordance with the applicaBlgpplement, (v) amend any Transaction Documeiat manner that adversely affects
Investor Holders, (vi) amend the Agreement to pethe addition of receivables arising in VISA, Max&ard or any other type of open
revolving credit card account other than those pprdved Portfolio as of the date hereof and (wiilead this Series Supplement.

(d) Notwithstanding the provisions ®€ction 3.9(a) the deposits into the Excess Funding Accountiredwy the penultima
sentence of the first grammatical paragraph of 8ettion shall be made not later than the Busiess following the day on which tl
Transferor Amount falls below the Specified TransfeAmount. Amounts deposited in the Excess Fundiagount pursuant to thiSection 1
(e)shall be deemed for all purposes of the Agreentehatve been deposited pursuant to such penultiseatence.

(e) Upon the occurrence of a MerchantkBaptcy (other than with respect to Service Merclisg), Comenity shall cause s
Merchant to either segregate or stofShere Payments until such time as the Credit Candd3sing Agreement of such Merchant is assum
the trustee, debtor-ipessession, receiver, custodian or other similéciaf in the insolvency proceeding of that Merchanless 100% of t
Holders of Series 2009-VFC1 Certificateholders Ishave consented to continuation of$itere Payments without the requirement to segr
such In-Store Payments.

() Notwithstandingsection 4.4, during any Amortization Period for any Seriesafisferor may not apply Shared Princ
Collections as principal with respect to any Valgalmterest (including Series 2008-C1), unless such application of principal is madean!
Transfer Date or related Distribution Date in castiz with the application of Shared Principal @glions pursuant t8ection 4.15and fo
purposes of such application pursuanB&ztion 4.15 the Principal Shortfall for any Variable Interssgll not include amounts required for
optional amortization amount).
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(9) The Additional Minimum Transferor Amnat is hereby specified as an additional amounbdoconsidered part of t
Minimum Transferor Amount pursuant ¢tause (b)of the definition of Minimum Transferor Amount.

(h) The Transferor shall deposit into @allection Account all amounts received from Coiteon account of merchant fe
and discounts relating to the Accounts on the deteived from Comenity. Such amount shall be ¢as Collections of Finance Che
Receivables and allocated in accordance Witfcle IV .

SECTION 18. Amendments ¢oAgreement. Section 6.3(b)(iv) of the Agreement shall readtmdntirety as follow
“(iv) the Rating Agency Condition shall have beatisfied with respect to such issuance;”.

SECTION 19. No Petition. Servicer, Transferor (with respect to the Trosly) and Trustee, by entering into
Series Supplement, and each Holder, by acceptiBigriégs 2009/FC1 Certificate, hereby covenant and agree they thill not at any tim
institute against the Trust, or join in any indiita against the Trust or the Transferor of, angkoaptcy proceedings under any United Si
Federal or state bankruptcy or similar law in carioe with any obligations relating to the Investdolders, the Agreement or this Se
Supplement.

SECTION 20. GAAP Sale The parties hereto intend the transfers of Reabdts under the Agreement to be treate
a sale, and not a secured borrowing, for accouimgoses.

SECTION 21. Consents Comenity, in its capacity as Class M Holder &halss B Holder, and WFN Credit Compe

LLC, in its capacity as Class C Holder, each, bgceing this agreement, consents to (a) an inciieabe Class M Maximum Funded Amot
Class B Maximum Funded Amount and Class C Maximumdeéd Amount, as applicable, and (b) the executfdhis Series Supplement.

53




IN WITNESS WHEREOF, Transferor, Servicer and Tradtave caused this Series Supplement to be dubutedby their respecti
officers as of the day and year first above written

WFN CREDIT COMPANY, LLC, as Transferor

By: /s/ Ronald C. Reed
Name: Ronald C. Reed
Title:  Vice President and Treasurer

COMENITY BANK, as Servicer

By: /s/John J. Coane
Name: John J. Coane
Title: President

DEUTSCHE BANK TRUST COMPANY
AMERICAS, not in its individual capacity, but
solely as Trustee

By: /s/ Louis Bodi
Name: Louis Bodi
Title: Vice President

By: /s/ Sue Kim
Name: Sue Kim
Title: Assistant Vice President




Acknowledged and consented to astxtion 21of this Series Supplement in its capacity as CAasklder, as Class M Holder, as
Class B Holder and as Class C Holder.

WEN CREDIT COMPANY, LLC, as Class C Holder

By: /s/ Ronald C. Reed
Name: Ronald C. Reed
Title: Vice President and Treasurer

COMENITY BANK, as Class M Holder and as Class B dtwol

By: /s/ John J. Coane
Name: John J. Coane
Title: President
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Exhibit 31.1
CERTIFICATION OF THE
CHIEF EXECUTIVE OFFICER
OF
ALLIANCE DATA SYSTEMS CORPORATION

I, Edward J. Heffernan, certify that:
1. | have reviewed this quarterly report on FormQ@0f Alliance Data Systems Corporation;

2. Based on my knowledge, this report does notatorgny untrue statement of a material fact or dmitate a material fact necessai
make the statements made, in light of the circuntgta under which such statements were made, ntgadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdurecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly durimg tperiod in which this report is being prepared;

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodgimnd the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presemtéds report our conclusio
about the effectiveness of the disclosure contamid procedures, as of the end of the period covkyethis report based on st
evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annyabrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitaadmmittee of the registramst’board of directors (or persons performing theiveden:
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal céwiver financial reporting whic
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a saniifiole in the registrarst’
internal control over financial reporting.

/ S/ EDWARD J. HEFFERNAN
Edward J. Heffernan
Chief Executive Officer

Date: November 5, 2013



Exhibit 31.2
CERTIFICATION OF THE
CHIEF FINANCIAL OFFICER
OF
ALLIANCE DATA SYSTEMS CORPORATION

I, Charles L. Horn, certify that:
1. | have reviewed this quarterly report on FormQ0f Alliance Data Systems Corporation;

2. Based on my knowledge, this report does notatorgny untrue statement of a material fact or dmitate a material fact necessai
make the statements made, in light of the circuntgta under which such statements were made, ntgadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdurecaused such disclosure controls and procedarbe designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly durimg tperiod in which this report is being prepared;

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodgimnd the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presemtéds report our conclusio
about the effectiveness of the disclosure contamid procedures, as of the end of the period covkyethis report based on st
evaluation; and

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annyabrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registran$ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitaadmmittee of the registramst’board of directors (or persons performing theiveden:
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal céwiver financial reporting whic
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a saniifiole in the registrarst’
internal control over financial reporting.

/ S/ CHARLESL. HORN
Charles L. Horn
Chief Financial Officer

Date: November 5, 2013



Exhibit 32.1

CERTIFICATION OF
CHIEF EXECUTIVE OFFICER
OF
ALLIANCE DATA SYSTEMS CORPORATION

This certification is provided pursuant to 18 U.SS@ction 1350, as adopted pursuant to SectioroB0: Sarbane®xley Act of 2002 an
accompanies the quarterly report on Form 10-Q ler quarter ended September 30, 2013 (the “Form”10e Alliance Data Systen
Corporation (the “Registrant”).

I, Edward J. Heffernan, certify that to the bestmyf knowledge:

(i) the Form 10Q fully complies with the requirements of secti@{d) or section 15(d) of the Securities Exchangé #c193¢
(15 U.S.C. 78m(a) or 780(d)); and

(ii) the information contained in the Form TP-fairly presents, in all material respects, theaficial condition and results
operations of the Registrant.

/' S/ EDWARD J. HEFFERNAN
Edward J. Heffernan
Chief Executive Officer

Date: November 5, 2013

Subscribed and sworn to before me
this 5t day of November, 2013.

/ S/ JANE B AEDKE
Name: Jane Baedke
Title: Notary Public

My commission expires:
October 23, 2016

A signed original of this written statement reqditey Section 906 has been provided to the Regisarahwill be retained by the Registr
and furnished to the Securities and Exchange Cosiomi®r its staff upon request.



Exhibit 32.2

CERTIFICATION OF
CHIEF FINANCIAL OFFICER
OF
ALLIANCE DATA SYSTEMS CORPORATION

This certification is provided pursuant to 18 U.SS@ction 1350, as adopted pursuant to SectioroB0: Sarbane®xley Act of 2002 an

accompanies the quarterly report on Form 10-Q ler quarter ended September 30, 2013 (the “Form”10e Alliance Data Systen
Corporation (the “Registrant”).

I, Charles L. Horn, certify that to the best of kmowledge:

(i) the Form 10Q fully complies with the requirements of secti@{d) or section 15(d) of the Securities Exchangé #c193¢
(15 U.S.C. 78m(a) or 780(d)); and

(ii) the information contained in the Form TP-fairly presents, in all material respects, theaficial condition and results
operations of the Registrant.

/'S/ CHARLESL. HORN
Charles L. Horn
Chief Financial Officer

Date: November 5, 2013

Subscribed and sworn to before me
this 5t day of November, 2013.

/ S/ JANE B AEDKE
Name: Jane Baedke
Title: Notary Public

My commission expires:
October 23, 2016

A signed original of this written statement reqditey Section 906 has been provided to the Regisarahwill be retained by the Registr
and furnished to the Securities and Exchange Cosiomi®r its staff upon request.



