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NOTICE OF MOTION
(ENFORCEABILITY OF TAX MATTERS AGREEMENT)

The Applicant LoyaltyOne, Co. and KSV Restructuring Inc. in its capacity as Monitor of

the Applicant (the “Monitor”) will make a motion jointly to Justice Conway or another judge

presiding over the Commercial List on a date and at a time to be fixed at a case conference at

the courthouse at 330 University Avenue, Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard by videoconference.

THE MOTION IS FOR:

(a)

a declaration, sought by the Applicant, that the Tax Matters Agreement between
Alliance Data Systems Corporation (now known as Bread Financial Holdings,
Inc.) (“Bread”) and Loyalty Ventures Inc. (“LVI") dated November 5, 2021 (the

“TMA”) is not and was never binding on the Applicant;

in the alternative, if the TMA is found to have been binding on the Applicant:

(i) a determination, sought by the Applicant and the Monitor, pursuant to

section 5 of the Third Schedule of the Companies Act, R.S.N.S. 1989, c.



2.

81, as amended (the “NSCA”), that the provisions in the TMA requiring
the Applicant to pay to Bread an amount equivalent to the proceeds
received in respect of certain disputed tax amounts (the “Proceeds
Payment Provisions”) are oppressive and unenforceable against the

Applicant (the “Oppression Proceeding’);

(ii) a declaration, sought by the Applicant, that the TMA is unconscionable

and void with respect to the Applicant; and

(iii) a determination, sought by the Monitor, pursuant to section 96 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“‘BIA”), as incorporated into section 36.1 of the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), that
the Proceeds Payment Provisions are a transfer at undervalue and void

and unenforceable by Bread (the “TUV Proceeding”);

in the further alternative, if (i) the TMA is found to have been binding on the
Applicant and (ii) the Proceeds Payment Provisions are not found to be void by
reason of being oppressive or a transfer at undervalue, a determination, sought
by the Applicant, that Bread’s only entitlement with respect to its claims for
payment under the Proceeds Payment Provisions of the TMA (as disclaimed by
the Applicant) is as an unsecured claim in an amount to be determined, if

necessary,

an Order, substantially in the form included in the motion record, inter alia,
authorizing the Monitor to commence and continue the Oppression Proceeding
and the TUV Proceeding, indemnifying the Monitor for any costs award against it

in connection with the Oppression Proceeding or the TUV Proceeding, securing



(e)

(f)
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such indemnity claim by the Administration Charge (as defined in the Initial
Order, as defined below) granted in the Initial Order and increasing the maximum

aggregate amount of the Administration Charge accordingly;

costs of this motion, if it is opposed; and

such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

Background

(9)

the Applicant, a Nova Scotia unlimited liability company, historically operated the

marketing program known as the AIR MILES® Reward Program;

on March 10, 2023, the Applicant was granted protection under the CCAA
pursuant to an initial order of the Court (as amended and restated, the “Initial

Order”) in this proceeding (the “CCAA Proceeding”);

pursuant to the Initial Order, the Monitor was appointed as monitor of the

Applicant;

also on March 10, 2023, the Applicant’s ultimate parent, LVI, and three of its
affiliates, commenced proceedings under chapter 11 of title 11 of the United
States Code before the United States Bankruptcy Court for the Southern District

of Texas;

substantially all of the operating assets of the Applicant have been realized upon,
and the Applicant’'s assets now consist of the following, which will not be

sufficient to repay its secured lenders in full:



(n)

(o)
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(i) undistributed remaining net proceeds from the Sale Transaction (defined
below) and cash on hand (collectively with the net sale proceeds, the
“Cash”), all of which is subject to a security interest in favour of the
administrative agent (the “Credit Facility Agent”) for the Applicant’s

secured lenders; and

(ii) contingent claims including a claim against the Canada Revenue Agency
(“CRA”) for reimbursement of approximately $96 million paid to CRA,
without admission of liability, in respect of the disputed assessment of
taxes for the Applicant’'s 2013 tax year, as described below (the “Tax

Dispute”, and such amount the “Disputed Amount”);

the Applicant must take material (and expensive) steps in early 2024 to prepare

for a trial in the Tax Dispute litigation scheduled later that year;

Bread has asserted that it is entitled to payment by the Applicant of an amount
equal to the proceeds (if any) of the Tax Dispute pursuant to the Proceeds

Payment Provisions of the TMA;

if Bread is correct that the Tax Dispute is ultimately for its own benefit, then the
Credit Facility Agent will not permit the Applicant to use the Cash to pursue this
litigation with the CRA because, among other things, the Applicant’'s secured

lenders would not benefit from any potential recovery;

on the other hand, if the Applicant is entitled to retain the proceeds of the Tax
Dispute, then the Credit Facility Agent will permit the Applicant to use a portion of
the Cash to prepare for and pursue that claim because the Applicant’s secured

lenders would benefit from any potential recovery;
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to ensure that the Applicant has sufficient time (and funding) to prepare to litigate
the Tax Dispute in 2024, a timely determination regarding whether the Applicant
is entitled to retain the proceeds of that litigation, free and clear of any claims

asserted by Bread, is necessary;

Status of this CCAA Proceeding

(¢)]

(r)

the Applicant has sold substantially all of its operating assets to two affiliates of
Bank of Montreal pursuant to an asset purchase agreement approved by this

Court on May 12, 2023 which closed on June 1, 2023 (the “Sale Transaction”);

pursuant to an order of this Court (the “Ancillary Relief Order”), upon closing of
the Sale Transaction, the Applicant’s directors and officers were deemed to have
resigned (subject to certain limited exceptions) and the Monitor was authorized
and empowered, but not required, to exercise any powers which may be properly
exercised by a board of directors or any officers of the Applicant to cause the
Applicant, (through its assistants then engaged, if any), to take the actions

described in the Ancillary Relief Order;

certain assets of the Applicant were excluded from the Sale Transaction,

including the proceeds of the Tax Dispute;

on July 5, 2023, this Court granted an Order (the “Stay Extension and
Distribution Order”) authorizing the Applicant to make distributions of Cash to
the Credit Facility Agent up to the full amount of the Applicant’s “Obligations” (as
that term is defined in the credit agreement entered into between LVI, Brand
Loyalty Group B.V., Brand Loyalty Holding B.V. and Brand Loyalty International

B.V., as borrowers, the Applicant and certain other subsidiaries of LVI, as



(u)

Tax Dispute

(2)
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guarantors, the lenders party thereto, and the Credit Facility Agent dated as of

November 3, 2021, as amended, the “Credit Agreement”);

as of March 9, 2023, the day prior to the commencement of this CCAA
Proceeding, there was approximately US$656 million of principal estimated to be

outstanding under the credit facilities established under the Credit Agreement;

interest and costs have continued to accrue since that date;

the purchase price under the Sale Transaction was US$160,259,861.40, subject
to certain downwards adjustments of up to US$10 million and, accordingly, it is
anticipated that the lenders under the Credit Agreement will incur a significant
shortfall as the total distributions to the Credit Facility Agent will not be sufficient

to provide them recovery in full;

an initial distribution was made by the Applicant to the Credit Facility Agent in

July of 2023 pursuant to the Stay Extension and Distribution Order;

the Applicant is holding the remaining portion of the Cash subject to the terms of

the Stay Extension and Distribution Order;

the Applicant has an outstanding dispute with CRA regarding certain corporate
income taxes — in 2015, the CRA began an audit of the Applicant’s 2013 income
tax return and in December 2019, the CRA issued an assessment denying the
Applicant’s deduction of a “reasonable reserve” in connection with the provision

of services to be rendered and provided after the end of the year;
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the denial of the Applicant's deduction in the amount of approximately $349
million resulted in the assessment of approximately $110 million owing (inclusive

of interest and penalties) in respect of the 2013 tax year,;

in July 2020, the Applicant filed an appeal with the Tax Court of Canada to have

the 2013 assessment overturned;

to date, the Applicant has paid to CRA approximately $96 million of the amounts

assessed and it continues to dispute the 2013 assessment;

to the extent that the Applicant is successful in the Tax Dispute litigation, it may

be entitled to a repayment of the $96 million Disputed Amount;

the Tax Dispute is scheduled for trial in fall 2024;

Bread Asserts Entitlement to the Disputed Amount

(ff)

(99)

(hh)

the Applicant is an indirect subsidiary of LVI, a Delaware corporation;

LVI is a holding company that was formed as part of a ‘spin-off’ from Bread in
November 2021 (the “Spin-off Transaction”), which involved LVI and Bread

entering into a series of transactions to, among other things:

(i) spin-off LVI from Bread’s business; and

(ii) transfer direct ownership of certain subsidiaries, including the Applicant,

to LVI;

as part of the Spin-off Transaction:
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(i) on October 21, 2021, Joseph L. Motes lll, one of Bread's senior
executives and the only director of the Applicant at that time, caused the
Applicant to pay a dividend of US$68 million (the “Dividend”), which was

ultimately received by Bread as a dividend;

(ii) on November 3, 2021, Bread required LVI to borrow, and the Applicant to
guarantee, US$675 million pursuant to the Credit Agreement and then
caused LVI to transfer certain proceeds of the Credit Agreement to Bread;

and

(iii) a number of agreements were entered into between Bread and LVI,

including the TMA,;

(ii) the Proceeds Payment Provisions of the TMA purport to require that any member
of the Loyalty Ventures Group (as defined in the TMA, which includes the
Applicant) pay to Bread the proceeds of certain tax disputes, including interest

but net of certain costs, to Bread within 30 days of receipt thereof;

ain Bread asserts that the Proceeds Payment Provisions apply to the proceeds of

the Tax Dispute, if any;

Bread is Not Entitled to the Proceeds of the Tax Dispute — the TMA was Never Binding on

the Applicant

(kk) although the TMA was executed by LVI purportedly “on behalf of itself and the
members of the Loyalty Ventures Group”, which was defined to include the

Applicant, the Applicant is not a signatory to the TMA;
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neither LVI nor Bread had any corporate or other legal authority to execute the

TMA on behalf of the Applicant;

the Applicant did not pass any corporate resolutions or take any other actions to

validate, confirm, or assent to the TMA;

the Applicant’s direct acceptance and execution, which was not obtained, was

required for the TMA to have any binding effect on the Applicant;

the Applicant received no consideration in exchange for its inclusion in the

TMA and the Proceeds Payment Provisions of the TMA,;

The Proceeds Payment Provisions are Oppressive and Unconscionable

(PpP)

(qq)

the entirety of the Spin-off Transaction (including the Dividend and the Proceeds
Payment Provisions), was for the sole benefit of Bread, without any economic
purpose or benefit whatsoever to LVI or the Applicant, and ultimately caused

their insolvencies;

in the alternative, to the extent that the TMA could be found to be binding on the
Applicant, which it is not, the requirement to pay an amount equivalent to the
proceeds of any return of the Disputed Amount received violates the Applicant’s
securityholders’ and other stakeholders’ reasonable expectations that the
proceeds of the Tax Dispute would not be paid to Bread, or any other party, for

no consideration;

accordingly, that requirement, if applicable, is oppressive or unfairly prejudicial to
or unfairly disregards the interests of the Applicant’s securityholders and other

stakeholders;
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in the further alternative, to the extent that the TMA could be found to be binding
on the Applicant, which it is not, the requirement to pay an amount equivalent to
the proceeds of any tax disputes received was unconscionable and void with
respect to the Applicant because it was a wholly improvident bargain imposed on
the Applicant by Bread, which in the circumstances had no bargaining power

whatsoever;

The Proceeds Payment Provisions are a Transfer at Undervalue

(tt)

the purported requirement under the Proceeds Payment Provisions of the TMA
that the Applicant pay to Bread for no or little consideration an amount equivalent

to the proceeds of tax disputes received was a transfer at undervalue because:

(i) at the time the TMA was entered into, Bread, LVI, and the Applicant were

not operating at arm’s length;

(ii) the purported transfer under the Proceeds Payment Provisions occurred
less than five years prior to the commencement of this CCAA Proceeding;

and

(iii) the Applicant was insolvent at the relevant time or was rendered insolvent

by the purported transfer;

to the extent that the TMA could be found to be binding on the Applicant, which it
is not, as a result of the transfer at undervalue, the Proceeds Payment Provisions

should be found to be void and not enforceable by Bread;
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A Notice to Disclaim the TMA has Already been Delivered in any Event

(vwv)  on October 27, 2023, the Applicant delivered to Bread a notice to disclaim or
resiliate the TMA pursuant to section 32 of the CCAA without prejudice to the
Applicant’s position that the TMA does not bind the Applicant and/or is otherwise
unenforceable and void as against the Applicant, in whole or in part;

(ww) Bread has advised that it will be objecting to the disclaimer;

(xx)  pursuant to section 32(7) of the CCAA, any loss suffered by Bread as a result of
disclaimer is to be a provable claim;

Other Grounds

(yy) the provisions of the CCAA, including sections 32 and 36.1;

(zz)  the provisions of the BIA,

(aaa) the provisions of the NSCA, including the Third Schedule, section 5; and

(bbb) such further and other grounds as the lawyers may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

(ccc)

(ddd)

(eee)

the affidavit of Cynthia Hageman, to be sworn;

the affidavit of Jeffrey Fair, to be sworn;

the fifth report of the Monitor, to be filed; and
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(fff)  such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

November 8, 2023
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Applicant

AFFIDAVIT OF CYNTHIA HAGEMAN
(Affirmed November 9, 2023)

I, CYNTHIA HAGEMAN, of the city of Dallas, in the State of Texas, in the United States

of America, MAKE OATH AND SAY:

1. From April 2006 until November 5, 2021, | was employed as internal legal counsel in a
number of different positions by an affiliate of Alliance Data Systems Corporation, now known as
Bread Financial Holdings, Inc. (“ADS” until March 23, 2022, and “Bread” thereafter). As such, |
have personal knowledge of the circumstances and discussions regarding the Tax Matters
Agreement dated November 5, 2021 (the “TMA”), certain other aspects of the larger Spin
Transaction (defined below), and the other matters contained in this Affidavit. Where | do not have
personal knowledge, | have stated the source of my information and, in all such cases, believe it
to be true. Nothing in this Affidavit is or is intended to operate as a waiver of privilege. Unless

otherwise indicated, all references to currency in this Affidavit are references to Canadian dollars.

My Background

2. | first joined ADS as Vice President, Legal Counsel in April 2006. In February 2011, | was

promoted to Vice President, Assistant General Counsel. In December 2019, | was promoted to
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Senior Vice President but retained my role as Assistant General Counsel. When Loyalty Ventures
Inc. (“LVI”) was incorporated as an indirect wholly-owned subsidiary of ADS in June 2021 as part
of the Spin Transaction, | was appointed Executive Vice President, General Counsel and
Secretary of LVI, while continuing my responsibilities with ADS until the Spin Transaction was
completed on November 5, 2021. At that time my employment with ADS ceased and my
employment with LVI commenced. | also held various officer or director roles for other ADS

subsidiaries prior to November 5, 2021.

3. Until the Spin Transaction, the LoyaltyOne, Co. (“LoyaltyOne”) legal team had a “dotted
line” reporting relationship with ADS and its General Counsel, Joseph L. Motes lll, to whom |
reported. My responsibilities, as part of the ADS legal group, were largely as “corporate” counsel.
As such, | had limited exposure to the day-to-day activities of LoyaltyOne. | was generally involved
when international structuring or financing transactions arose. | also participated from time-to-
time in 2019 and 2020 in connection with various initiatives related to the potential sale of
LoyaltyOne and/or its affiliates. As set out in more detail below, | had direct involvement in the

execution of the Spin Transaction.

4. My employment with LVI ended on July 14, 2023. On July 13, 2023, | entered into a
consulting agreement with the LVI Liquidating Trust, effective for the period beginning July 15,

2023.

Tax Dispute and Provisions of the TMA

5. I have reviewed the affidavit of Jeffrey Fair, the Senior Vice President of Taxation for ADS
from May 2011 until November 5, 2021, affirmed on November 9, 2023, and agree with its

contents.
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6. In December 2019, the Canada Revenue Agency (the “CRA”) issued an assessment
denying LoyaltyOne’s deductions of approximately $349 million for a “reasonable reserve” in its
2013 corporate income tax return. As a result, the CRA claimed that LoyaltyOne owed it

approximately $110 million in taxes (inclusive of interest and penalties).

7. LoyaltyOne disputed the assessment but complied with it, without prejudice to its rights of
appeal. In July 2020, LoyaltyOne filed an appeal of the assessment with the Tax Court of Canada

(the “Tax Dispute”).

8. | have been involved in the management of the Tax Dispute for LoyaltyOne since
November 2021, when | became responsible for litigation matters as General Counsel of LVI. A
trial of the Tax Dispute is scheduled for the fall of 2024. If LoyaltyOne is successful in this appeal,

it will be entitled to approximately $96 million from the CRA (the “Disputed Amount”).

9. The TMA was one of a series of agreements entered into on November 3 and 5, 2021

between ADS and its then wholly-owned subsidiary, LVI (the “Spin Transaction”) to:

(a) spin-off LVI and certain of its subsidiaries (the “Spun-Out Subsidiaries”), which
would become subsidiaries of the recently incorporated LVI, which became an

independent public company as a result of the Spin Transaction;

(b) cause LVI to enter into a loan agreement to borrow certain funds as term loans
and transfer those funds to ADS at closing of the Spin Transaction to improve

ADS’s financial position; and

(c) distribute about 80% of LVI's outstanding shares to the shareholders of ADS (the

“Distribution”).

A copy of the TMA without schedules is attached as Exhibit “A”.
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10. The majority of the TMA deals with the administration and allocation of taxes as between
ADS and LVI in the periods prior to the Distribution, including any taxes resulting from the
Distribution. However, section 8 of the TMA addresses the entitlement of ADS and LVI and their
subsidiaries to the proceeds of certain disputed tax amounts (the “Proceeds Payment
Provisions”) and provides, among other things, that:
Except as provided by Section 8(b), ADS shall be entitled to all Tax
Refunds received by any member of the ADS Group or any member

of the Loyalty Ventures Group, including but not limited to Tax
Refunds resulting from the matters set forth on Schedule C...

11. Schedule “C” of the TMA sets out that ADS will be entitled to certain matters that may
result in reimbursements from taxation authorities, including LoyaltyOne’s “income tax payments
made in order to appeal and litigate the 2013 tax assessments (and additional assessments in

2014 — 2016) issued by both Canadian federal and provincial tax authorities”.

12. The parties to the TMA are ADS and LVI, with each purporting to sign “on behalf of itself

and the members of the [ADS or LVI] Group”.

13. However, LoyaltyOne did not itself sign the TMA, and there is no separate agreement
between LVI and LoyaltyOne in which LoyaltyOne agreed to be bound by the TMA or the
Proceeds Payment Provisions. There is also no resolution by LoyaltyOne’s board of directors
authorizing LVI or Mr. Fair, who signed the TMA on behalf of LVI, to bind LoyaltyOne to either the

TMA or the Proceeds Payment Provisions.

14. | am advised by Timothy Pinos of Cassels Brock & Blackwell LLP, counsel to LoyaltyOne,
and believe, that Bread has asserted in this proceeding an entitlement to receive the Disputed

Amount if and when it is received by LoyaltyOne.
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Need for Decision regarding the TMA

15. LoyaltyOne is currently paying for the pursuit of the Tax Dispute out of the proceeds of the
sale of the AIR MILES® Reward Program (“AIR MILES”) to a party related to the Bank of Montreal
(“BMO”) in this proceeding (the “Sale Proceeds”). The Sale Proceeds are subject to a security
interest in favour of the administrative agent (the “Credit Facility Agent”) for the secured lenders
(the “Lenders”) under the Credit Agreement (defined below). Whether or not LoyaltyOne will be
permitted to continue to fund the Tax Dispute depends on whether or not LoyaltyOne itself is
entitled to the potential proceeds of the Tax Dispute for the benefit of the Lenders. More

specifically:

(a) if Bread rather than LoyaltyOne is entitled to the proceeds of the Tax Dispute, the
Credit Facility Agent will not permit LoyaltyOne to use the Sale Proceeds to pursue
the Tax Dispute since the Lenders will not benefit from any recovery of the

Disputed Amount; but

(b) if LoyaltyOne is itself entitled to retain the proceeds of the Tax Dispute, then the
Credit Facility Agent will permit LoyaltyOne to use a portion of the Sale Proceeds
to prepare for and pursue the Tax Dispute since the Lenders would benefit from

any potential recovery.

16. Despite Bread asserting that it is entitled to the proceeds of the Disputed Amount, it has

ignored LoyaltyOne’s requests for Bread to indemnify it for the costs of the Tax Dispute.

17. On December 20, 2022, | emailed the General Counsel at Bread to request that Bread
indemnify LoyaltyOne for the costs of the Tax Dispute. My email was forwarded to Mr. Motes and,
on January 2, 2023, he responded attaching a letter that, among other things, requested invoices

regarding the costs incurred. | promptly replied on January 3, 2023 by sending Mr. Motes an email
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attaching the requested invoices. However, neither LVI nor LoyaltyOne received a response to
the indemnification request or my subsequent email providing the invoices. A copy of that email
correspondence and Mr. Motes’s letter dated January 2, 2023 are attached as Exhibits “B”

(omitting the invoices) and “C”, respectively.

18. | am advised by Mr. Pinos that LoyaltyOne is required to take material (and expensive)
steps in early 2024 to prepare for the trial of the Tax Dispute, set to be heard in the fall of 2024,
for which the costs to the end of the hearing (but not any subsequent appeal) are estimated to be
well in excess of $3 million, not including any cost awards that may be ordered by the Tax Court

of Canada against the unsuccessful party.

Business of ADS Prior to the Spin Transaction

19. In the years preceding the Spin Transaction in 2021, ADS was a provider of data-driven
marketing and loyalty solutions. It held a comprehensive portfolio of integrated outsourced
marketing services, analytics and creative services, direct marketing services, and private label
and co-brand retail credit card programs. ADS organized this broad portfolio of businesses into

the following three divisions:

(a) a private label credit card and banking business (the “Card Business”);

(b) marketing services (known as “Epsilon” and sold in 2019), which provided end-to-
end, integrated marketing solutions that leveraged data, analytics, creativity, and
technology to help clients more effectively acquire, retain, and grow relationships

with their customers; and

(c) customer loyalty programs, including AIR MILES and the “BrandLoyalty” business.
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20. LoyaltyOne is a Nova Scotia unlimited liability company. Prior to the completion of the
SISP (defined below), LoyaltyOne operated AIR MILES for over three decades. In the time it
operated AIR MILES, LoyaltyOne built strong relationships with Canadian consumers enrolled in
the program, known as “Collectors” and LoyaltyOne’s customers, known as “Partners”. At the
commencement of these CCAA proceedings there were over 10 million active Collector accounts
and hundreds of brands that participated in the program. Collectors could redeem their AIR MILES
Reward Miles for in-store purchase at participating partners or for travel, merchandise, donations,

or other rewards.

21. Although there was some overlap between LoyaltyOne’s officers and ADS’s officers with
reference to treasury and tax, LoyaltyOne operated independently, with its own management
structure, and ADS did not exercise direct control over, or management of, the day-to-day
business of AIR MILES. LoyaltyOne had its own head office in Toronto, entered into its own
leasing arrangements with landlords, and directly employed approximately 750 people across

Canada.

Background to the Spin Transaction

22. In late 2018, ADS’s board of directors (the “ADS Board”) made a strategic decision to
focus on the Card Business, and to divest itself from its other businesses, including LoyaltyOne

and BrandLoyalty.

23. On July 1, 2019, ADS sold its Epsilon marketing business to Publicis Groupe S.A.
(“PGSA”) pursuant to a sale agreement dated April 12, 2019. Under that agreement, ADS granted
PGSA an uncapped indemnity regarding an ongoing Department of Justice (“DOJ”) investigation

into Epsilon’s data practice (the “Epsilon Indemnity”).
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24, ADS’s efforts to sell its remaining non-card and banking businesses were temporarily
frustrated by, among other things, the COVID-19 pandemic. However, by the fall of 2020, ADS

renewed certain of its divestiture efforts.

Decision to Seek Buyers for LoyaltyOne

25. In 2020, ADS marketed LoyaltyOne for sale and received expressions of interest to
purchase LoyaltyOne from several prospective purchasers. However, the only offers ADS
received were made contingent on certain conditions. The ADS Board assessed these offers but
determined that their underlying contingencies were likely unachievable and, consequently, ADS
was unable to accept any of them. Subsequently, BMO presented an offer to ADS to purchase

LoyaltyOne, which was also not accepted by ADS.

Epsilon DOJ Settlement

26. In December 2020, PGSA’s counsel alerted ADS that the DOJ had completed its long-
running investigation into Epsilon’s data practice and had determined that, if completed prior to
January 20, 2021, it was prepared to settle Epsilon’s liability for US$150 million (the “Epsilon
DOJ Settlement”). As a result of the Epsilon Indemnity, ADS was liable to indemnify PGSA for

the Epsilon DOJ Settlement.

27. ADS decided to fund the Epsilon DOJ Settlement payment from, among others,
LoyaltyOne, preferring to maintain the finances of its ongoing Card Business which was not being
divested. On January 8, 2021, Mr. Motes, who was one of ADS’s senior executives and the sole
director of LoyaltyOne at the time, caused LoyaltyOne to declare and pay a dividend of $107.5
million to ADS, which was applied towards the indemnification of the Epsilon DOJ Settlement.

This had a negative impact on the financial position of LoyaltyOne.
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The Spin Transaction

28. As an alternative to the sale of LoyaltyOne and BrandLoyalty, in early 2021, ADS began

developing the particulars of the Spin Transaction pursuant to which it would:

(a) spin off the Spun-Out Subsidiaries, including LoyaltyOne, from the ADS corporate

group to be held by newly incorporated LVI; and

(b) cause the Spun-Out Subsidiaries to enter into a loan agreement to borrow certain
funds as term loans and transfer them to ADS at closing of the Spin Transaction

to improve ADS’s leverage ratio.

29. Of the Spun-Out Subsidiaries, only LoyaltyOne and BrandLoyalty had operating

businesses.

30. As part of that exercise, ADS engaged Davis Polk & Wardwell LLP (“Davis Polk”) to assist
with structuring the Spin Transaction and drafting the required agreements. None of the Spun-
Out Subsidiaries had independent legal counsel. On May 12, 2021, ADS filed a current report on
Form 8-K announcing its intention to complete the Spin Transaction. A copy of the filing is

attached as Exhibit “D”.

31. In devising the Spin Transaction, ADS initially relied on a small core team comprised of
long-time legacy ADS employees who had historically been responsible for merger and
acquisition transactions, including me, Charles Horn, Laura Santillan, Jeff Tusa, Jeff Chesnut,
and Mr. Fair (collectively, the “SpinCo Team”), all of whom were subsequently positioned to be
employed by the Spun-Out Subsidiaries after the Spin Transaction. The SpinCo Team was
announced in a company-wide email on June 3, 2021 because these individuals had to be
identified in the registration statement on Form 10 noted below. A copy of that email is attached

as Exhibit “E”.
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32. The SpinCo Team took a number of steps to organize the Spin Transaction, including
arranging for the incorporation of LVI to act as the parent company for the other Spun-Out
Subsidiaries (the “SpinCo”), and filing a registration statement on Form 10 for the SpinCo, which
was required to gain US Securities and Exchange Commission (“SEC”) approval for the Spin

Transaction.

33. The first confidential filing on Form 10 was made with the SEC on July 14, 2021. In August
2021, Mr. Motes conveyed to me that Ralph Andretta, ADS’s Chief Executive Officer, had
expressed concern that SpinCo was incorporated without his knowledge, to which | noted that
LVI was controlled by Mr. Motes as the sole director and thereby entirely within ADS’s control. A

copy of my email dated August 10, 2021 in that regard is attached as Exhibit “F”.

34. In 2020, ADS acquired a technology-driven digital payment company operating under the
trademark Bread, which later became its namesake. Davis Polk was counsel to ADS for this
transformative acquisition and | was the primary legal contact at ADS — thus forming a collegial

working relationship with Davis Polk partner Louis Goldberg.

35. Throughout the summer of 2021, there was a notable shift in the dynamics of negotiating
the Spin Transaction, to SpinCo’s detriment. During this time, | had multiple opportunities to speak
with Mr. Goldberg, and expressed that the SpinCo Team felt like David negotiating against
Goliath. | noted that many of the agreements that had been drafted by Davis Polk were not
balanced and the terms were significantly more favourable to ADS. Further, following completion
of the Spin Transaction, Mr. Goldberg expressed to me his surprise at how few resources ADS
had dedicated to completing the Spin Transaction and to the future corporate infrastructure of

LVI.

36. Other members of the SpinCo Team also expressed concerns with the one-sidedness of

the Spin Transaction. On August 2, 2021, at a meeting (the “August 2 Meeting”) of the ADS audit
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committee (the “ADS Audit Committee”), Mr. Andretta and John Gerspach (chair of the ADS
Audit Committee) sought to increase the amount of debt that would be imposed on the Spun-Out
Subsidiaries and to take a cash sweep of around US$100 million from their businesses. | recall
that Mr. Horn advocated for SpinCo and recommended the previously understood structure. The
meeting became animated and confrontational between Mr. Andretta and Mr. Horn. Ultimately,

Mr. Gerspach intervened and asked Mr. Horn to leave the meeting.

37. After the August 2 Meeting, trust deteriorated between the SpinCo Team and the
remainder of the ADS management team. ADS took steps to limit potential criticism of the Spin
Transaction and assert additional control over it, including by excluding Mr. Horn from future
meetings on the subject and by taking full control over the structuring of the transaction. Attached
as Exhibit “G” is a copy of an email dated August 2, 2021, in which Mr. Andretta asks for a full
review of any legal entities going with the SpinCo to understand why they were established and

why it made sense for them to go with the SpinCo.

Evolving Terms of the Spin Transaction

38. On August 29, 2021, | attended a meeting with, among others, Mr. Andretta and Mr. Fair.
During that meeting, Mr. Andretta stated that all the tax assets of the Spun-Out Subsidiaries

should become assets of ADS.

39. That same day, Mr. Chesnut sent Mr. Beberman an email requesting that he consider a
reduced cash sweep of the Spun-Out Subsidiaries: US$50 million instead of US$100 million. This
recommendation was refused. Instead, in a meeting the next day, Mr Chesnut was advised to
“line up” behind the higher number and that it would be beneficial for his compensation to support
this outcome at the audit committee level. A copy of Mr Chesnut’'s email memorializing these

events is attached as Exhibit “H”.
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40. In the end, no steps were taken to change the transaction in these ways and, on August

30, 2021, the larger cash sweep was endorsed by the ADS Audit Committee.

41. On September 2, 2021, Mr. Beberman sent an email to, among others, Mr. Chesnut and
Mr. Motes, stating that the ADS Audit Committee had endorsed ADS retaining 100% of the tax
receivables of the Spun-Out Subsidiaries, including the reimbursement to which LoyaltyOne may

be entitled as against the CRA. A copy of this email is attached as Exhibit “I”.

42. The September 2 email also announced that the ADS Board had additionally endorsed
the capital structure of US$650 million in term loan debt, a US$100 million cash sweep, and a
US$100 million revolver. Subsequently, the debt amount to be borne by LVI was raised from
US$650 million to US$675 million to account for fees and original issue discount (the “OID”) so

that the net amount of US$650 million could be paid to ADS from the Spun-Out Subsidiaries.

43. On September 4, 2021, Mr. Beberman emailed, among others, Messrs. Chesnut and
Motes claiming that if the debt raise were only US$600 million, “there is a high probability this
transaction does not occur. Hopefully we are able to lean in on terms and effort from [Bank of

America] to deliver ADS targets.” A copy of this email chain is attached as Exhibit “J”.

44. On September 23, 2021, Mr. Chesnut sent an email to Mr. Beberman, stating that Bank
of America (“BofA”) would not achieve the initially anticipated US$675 million debt proceeds, but
that BofA saw an alternative path. On September 24, 2021, Mr. Beberman emailed the ADS Audit
Committee saying that “BofA sees a path to achieve the dividend despite a new approach for the
debt capital.” While BofA downsized the Term Loan B (as defined in the Credit Agreement) from
US$675 million to US$500 million, Mr. Beberman noted that it would require “more aggressive
terms (levers include coupon, required amortization, OID, excess cash sweep)” for LVI to deliver
the results ADS needed from the Spin Transaction. A copy of Mr. Beberman’s email is attached

as Exhibit “K”. | note that these “more aggressive terms” would be imposed on LVI as borrower
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and would negatively impact the operating LoyaltyOne and BrandLoyalty businesses. Since it was
the main operating business, it was understood that LoyaltyOne would be guaranteeing the loan,
pledging its otherwise unencumbered assets and after the Spin Transaction, would be responsible
for making payments on the loan, despite the fact that LoyaltyOne was not a borrower and could

essentially never directly benefit from the loans under the Credit Agreement.

45, On October 8, 2021, Mr. Beberman sent an email to members of the ADS Audit Committee
stating that the debt deal was finalized and provided details of the relevant terms. Mr. Beberman
also noted that the pricing of the debt terms was “a little wider than originally marketed along with

required amortization”. A copy of this email is attached as Exhibit “L”.

46. On October 13, 2021, the ADS Board met to discuss the plan for the Spin Transaction and
considered a related slide deck. In the slide deck’s executive summary at page 3, it describes the
benefits of the Spin Transaction for ADS, noting that it would strengthen ADS’s balance sheet by
improving its debt and bank regulatory ratios. Applicable extracts of the draft slide deck are

attached as Exhibit “M”.

47. On October 20, 2021, and as part of the Spin Transaction, Mr. Motes caused LoyaltyOne
to declare and pay a dividend of $88.3 million (the “Dividend”), which was ultimately paid as a
dividend to ADS (including the cost of the tax LoyaltyOne was required to pay to the CRA arising
from the dividend on behalf of ADS). A copy of the director resolution approving the declaration

of the Dividend is attached as Exhibit “N”.

48. On November 3, 2021, LVI entered into the Separation and Distribution Agreement and
the Credit Agreement (the “Credit Agreement”), copies of which are attached as Exhibits “O”
and “P”, respectively, pursuant to which it agreed to borrow US$675 million in term loans from
the Lenders with a revolving facility for working capital and other corporate purposes of an

additional US$150 million.
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49. The same day, LoyaltyOne executed a guarantee of the indebtedness under the Credit

Agreement, which is included as Article XI of the Credit Agreement.

50. On November 5, 2021, the remaining agreements giving rise to the Spin Transaction were
executed. | have reviewed those agreements and, with the exception of the TMA (discussed
below), Mr. Horn executed the agreements on behalf of LVI following the resolution and direction
of Mr. Motes, the sole director of LVI and the “director by deputization” of LVI’s shareholder, ADS.
While Mr. Motes was also the sole director of LoyaltyOne, LoyaltyOne was not a signatory or party

to any of these agreements.

51. Davis Polk distributed an execution copy of the TMA to Mr. Fair which included Mr. Fair
as a signatory for both ADS and LVI. On November 5, 2021, Mr. Fair executed the TMA. | believe
he ended up signing the TMA because, at that time, Mr. Fair ordinarily handled taxation matters,

including the filing of returns, for all entities of the ADS corporate group.

52. On October 13, 2021, the Spin Transaction was approved by board resolutions of ADS.
LVI's approval was obtained on November 3, 2021 — well after ADS’s announcement of the
transaction in its October 13 filing on Form 8-K. With the exception of LVI, none of the Spun-Out
Subsidiaries, including LoyaltyOne, approved the Spin Transaction or executed resolutions in
respect of same. | am not aware of any corporate action taken by LoyaltyOne to ratify the TMA

or, indeed, any of the Spin Transaction agreements.

Effect of the Spin Transaction on ADS

53. As a result of the Spin Transaction specifically, ADS received US$650 million of the
proceeds of the Credit Agreement and an additional US$100 million pursuant to the cash sweep,
of which US$68 million was from LoyaltyOne. These funds were applied by ADS to reduce its

debt and improve its leverage and bank regulatory ratios, resulting in an improved balance sheet,



35
-15-
as reflected in its annual report on Form 10-K for the fiscal year ended December 31, 2022, a

copy of which is attached as Exhibit “Q”.

Effect of the Spin Transaction on LoyaltyOne

54, LVI's and LoyaltyOne’s financial situations were severely and negatively affected by the
Spin Transaction, as reflected in its quarterly report on Form 10-Q for the quarterly period ended
September 30, 2022, a copy of which is attached as Exhibit “R”. LoyaltyOne provided all cash
flow to support payments due under the Credit Agreement in 2022 as well as the expenses

incurred by the US-based corporate infrastructure of LVI.

55. Approximately 13 months after the Spin Transaction, on January 20, 2023, LVI notified
LoyaltyOne that it lacked sufficient funds to make a required payment on account of the Swing

Line (as defined in the Credit Agreement) in the amount of US$3 million.

56. LVI sent similar notices to LoyaltyOne on January 25 and January 27, 2023 in respect of
additional amounts owing under the Credit Agreement, including: (i) a total of approximately US$5
million of interest on the Revolver, Term Loan A, and Term Loan B (each as defined in the Credit
Agreement); and (ii) an additional payment of US$2 million on account of the Swing Line Loans
(as defined in the Credit Agreement). LoyaltyOne paid all such amounts pursuant to its guarantee

of the Credit Agreement.

57. On March 10, 2023, LoyaltyOne brought an application before this court (the “Court”) for
the Initial Order commencing this proceeding. LVI commenced parallel proceedings in the United

States under Chapter 11 of the United States Bankruptcy Code.

58. At the comeback hearing on March 20, 2023, the Court issued an Order, among other

things, approving a sale and investment solicitation process (the “SISP”) in respect of substantially
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all of LoyaltyOne’s assets. The SISP was supported by an asset purchase agreement (the “BMO

APA”) with BMO as buyer, which was designated as a stalking horse bid.

59. Following completion of the SISP, the BMO APA, as amended, was selected as the
successful bid. On May 12, 2023, the Court issued an Approval and Vesting Order in respect of
the BMO APA. On June 1, 2023, the transaction contemplated by the BMO APA (the “Sale
Transaction”) closed and, accordingly, the Applicant sold substantially all of its operating assets

to two affiliates of BMO.

60. On July 5, 2023, the Court issued an Order allowing LoyaltyOne to make a distribution of

the proceeds of the BMO APA to the Lenders.

The Lenders’ Shortfall

61. As of March 9, 2023, the Spun-Out Subsidiaries owed approximately US$656 million to

the Lenders under the Credit Agreement.

62. The Sale Transaction encompassed substantially all of LoyaltyOne’s operating assets. Its

remaining assets consist of, among other things, the following:

(a) the purchase price under the Sale Transaction, which was US$160,259,861.40,
subject to certain downward adjustments of up to US$10 million, the bulk of which
was distributed to the Lenders pursuant to an Order of this Court issued on July 5,

2023; and

(b) the contingent Tax Dispute which, if successful, would result in a return to

LoyaltyOne of approximately $96 million.
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Disclaimer of TMA

63. On October 27, 2023, LoyaltyOne delivered to Bread a notice to disclaim or resiliate the
TMA pursuant to section 32 of the Companies’ Creditors Arrangement Act without prejudice to
the Applicant’s position that the TMA does not bind LoyaltyOne. A copy of the notice is attached

as Exhibit “S”.

AFFIRMED by videoconference by Cynthia
Hageman at the City of Dallas, in the State of
Texas, in the United States of America, before
me at the City of Toronto, in the Province of
Ontario, on November 9, 2023, in accordance
with O. Reg. 431/20, Administering Oath or

Declaration Remotely. @”%J % W

. //_’/ ,
/ /'/t z S 4 ,,«.,“(

Commissioner for Taking Affidavits CYNTHIA HAGEMAN
(or as may be)

Commissioner Name: Kiyan Jamal
Law Society of Ontario Number: 87594N



This is Exhibit “A” referred to in the Affidavit of Cynthia
Hageman affirmed November 9, 2023.

/, 7
s ]
/’A/j 1 // o

Commissioner for Taking Affidavits (or as may be)

KIYAN JAMAL

38



TAX MATTERS AGREEMENT

between
Alliance Data Systems Corporation,

on behalf of itself and the members of the ADS Group,

and

Loyalty Ventures Inc.,

on behalf of itself and the members of the Loyalty Ventures Group

Dated as of November 5, 2021

Exhibit 10.2
39




Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.
Section 9.

Section 10.
Section 11.
Section 12.
Section 13.
Section 14.
Section 15.
Section 16.
Section 17.
Section 18.
Section 19.
Section 20.
Section 21.
Section 22.
Section 23.
Section 24.
Section 25.
Section 26.
Section 27.
Section 28.
Section 29.

TABLE OF CONTENTS

Definitions

Sole Tax Sharing Agreement
Allocation of Taxes

Preparation and Filing of Tax Returns

Apportionment of Earnings and Profits and Tax Attributes

Utilization of Tax Attributes

Deductions and Reporting for Certain Awards
Tax Refunds

Certain Representations and Covenants

Tax Receivables Arrangements

Indemnities

Payments

Guarantees

Communication and Cooperation

Audits and Contest

Notices

Costs and Expenses

Effectiveness; Termination and Survival
Specific Performance

Construction

Entire Agreement; Amendments and Waivers
Governing Law

WAIVER OF JURY TRIAL.

Dispute Resolution

Counterparts; Effectiveness; Third-Party Beneficiaries
Successors and Assigns

Authorization

Change in Tax Law

Performance

40

PaGE

10
12
14
15
16
17
17
22
22
24
25
25
27
28
29
29
29
29
30
32
32
32
32
33
33
33
33




TAX MATTERS AGREEMENT
41
This TAX MATTERS AGREEMENT (the “Agreement”) is entered into as of November 5, 2021 between Alliance Data
Systems Corporation (“ADS”), a Delaware corporation, on behalf of itself and the members of the ADS Group and Loyalty
Ventures Inc. (“Loyalty Ventures”), a Delaware corporation, on behalf of itself and the members of the Loyalty Ventures Group.

WITNESSETH:

WHEREAS, pursuant to the Tax laws of various jurisdictions, certain members of the Loyalty Ventures Group presently
file certain Tax Returns on an affiliated, consolidated, combined, unitary, fiscal unity or other group basis (including as permitted
by Section 1501 of the Internal Revenue Code of 1986, as amended, the “Code”) with certain members of the ADS Group;

WHEREAS, ADS and Loyalty Ventures have entered into a Separation and Distribution Agreement, dated November 3,
2021 (the “Separation Agreement”), pursuant to which the Contribution, the Distribution and other related transactions will be
consummated;

WHEREAS, the Restructuring, together with the Contribution, the Distribution, the Equity-for-Debt Exchange and the
Boot Purge, are intended to qualify for the Intended Tax Treatment; and

WHEREAS, ADS and Loyalty Ventures desire to set forth their agreement on the rights and obligations of ADS, Loyalty
Ventures and the members of the ADS Group and the Loyalty Ventures Group respectively, with respect to (a) the administration
and allocation of federal, state, local and foreign Taxes incurred in Taxable periods beginning prior to the Distribution Date, (b)
Taxes resulting from the Distribution and transactions effected in connection with the Distribution and (c) various other Tax
matters.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, the parties agree as
follows:

Section 1.  Definitions. (a) As used in this Agreement:

“Active Trade or Business” means the LoyaltyOne Business, the active conduct (as defined in Section 355(b)(2) of the
Code, and taking into account Section 355(b)(3) of the Code and the Treasury Regulations thereunder) of which the Loyalty
Ventures Group was engaged in immediately prior to the Distribution.

“ADS” has the meaning ascribed thereto in the preamble.

“ADS Business” has the meaning set forth in the Separation Agreement.

“ADS Compensatory Equity Interests” means any options, stock appreciation rights, restricted stock, stock units or
other rights with respect to ADS stock that are




granted on or prior to the Distribution Date by any member of the ADS Group in connection with employee, indegfRdent
contractor or director compensation or other employee benefits (including, for the avoidance of doubt, options, stock appreciation
rights, restricted stock, restricted stock units, performance share units or other rights issued in respect of any of the foregoing by
reason of the Distribution or any subsequent transaction).

“ADS Group” has the meaning set forth in the Separation Agreement.

“ADS Separate Tax Return” means any Tax Return that is required to be filed by, or with respect to, a member of the
ADS Group that is not a Combined Tax Return.

“Affiliate” has the meaning set forth in the Separation Agreement.
“Agreement” has the meaning set forth in the preamble.

“Applicable Law” (or “Applicable Tax Law,” as the case may be) has the meaning of “Applicable Law” set forth in the
Separation Agreement.

“Boot Purge” has the meaning set forth in the Separation Agreement.
“Business Day” has the meaning set forth in the Separation Agreement.
“Cash Proceeds” has the meaning set forth in the Separation Agreement.

“Closing of the Books Method” means the apportionment of items between Taxable periods (or portions of a Taxable
period) based on a closing of the books and records on the close of the Distribution Date (in the event that the Distribution Date is
not the last day of the Taxable period, as if the Distribution Date were the last day of the Taxable period), subject to adjustment
for items accrued on the Distribution Date that are properly allocable to the Taxable period following the Distribution, as
determined by ADS in accordance with Applicable Law; provided that Taxes not based upon or measured by net or gross income
or specific events shall be apportioned between the Pre- and Post-Distribution Periods on a pro rata basis in accordance with the
number of days in each Taxable period.

“Code” has the meaning set forth in the Preamble.

“Combined Group” means any group consisting of at least two members that filed or was required to file (or will file or
be required to file) a Tax Return on an affiliated, consolidated, combined, unitary, fiscal unity or other group basis (including as
permitted by Section 1501 of the Code) that includes at least one member of the ADS Group and at least one member of the
Loyalty Ventures Group.

“Combined Tax Return” means a Tax Return filed in respect of U.S. federal, state, local or non-U.S. income Taxes for a
Combined Group, or any other affiliated, consolidated, combined, unitary, fiscal unity or other group basis (including as
permitted by Section 1501 of the Code) Tax Return of a Combined Group.

4




“Company” means ADS or Loyalty Ventures (or the appropriate member of each of their respective Grougg3} as
appropriate.

“Contribution” has the meaning set forth in the Separation Agreement.
“Distribution” has the meaning set forth in the Separation Agreement.

“Distribution Date” has the meaning set forth in the Separation Agreement.
“Distribution Documents” has the meaning set forth in the Separation Agreement.
“Distribution Time” has the meaning set forth in the Separation Agreement.
“Equity-for-Debt Exchange” has the meaning set forth in the Separation Agreement.

“Equity Interests” means any stock or other securities treated as equity for Tax purposes, options, warrants, rights,
convertible debt, or any other instrument or security that affords any Person the right, whether conditional or otherwise, to
acquire stock or to be paid an amount determined by reference to the value of stock.

“Final Determination” means (i) with respect to U.S. federal income Taxes, (A) a “determination” as defined in Section
1313(a) of the Code (including, for the avoidance of doubt, an executed IRS Form 906) or (B) the execution of an IRS Form 870-
AD (or any successor form thereto), as a final resolution of Tax liability for any Taxable period, except that a Form 870-AD (or
successor form thereto) that reserves the right of the taxpayer to file a claim for refund or the right of the IRS to assert a further
deficiency shall not constitute a Final Determination with respect to the item or items so reserved; (ii) with respect to Taxes other
than U.S. federal income Taxes, any final determination of liability in respect of a Tax that, under Applicable Tax Law, is not
subject to further appeal, review or modification through proceedings or otherwise; (iii) with respect to any Tax, any final
disposition by reason of the expiration of the applicable statute of limitations (giving effect to any extension, waiver or mitigation
thereof); or (iv) with respect to any Tax, the payment of such Tax by any member of the ADS Group or any member of the
Loyalty Ventures Group, whichever is responsible for payment of such Tax under Applicable Tax Law, with respect to any item
disallowed or adjusted by a Taxing Authority; provided, in the case of this clause (iv), that the provisions of Section 15 hereof
have been complied with, or, if such section is inapplicable, that the Company responsible under this Agreement for such Tax is
notified by the Company paying such Tax that it has determined that no action should be taken to recoup such disallowed item,
and the other Company agrees with such determination.

“Governmental Authority” has the meaning set forth in the Separation Agreement.

“Group” has the meaning set forth in the Separation Agreement.

5




“Indemnified Party” means the party which is entitled to seek indemnification from another party pursuag4o the
provisions of Section 11.

“Intended Tax Treatment” means the qualification of (i) the Contribution and the Distribution, taken together, as a
reorganization within the meaning of Section 368(a)(1)(D) of the Code and each of ADS and Loyalty Ventures as a “party to
reorganization” within the meaning of Section 368(b) of the Code, (ii) the Distribution as a tax-free transaction under section
355(a) and 361(c) of the Code, (iii) the Equity-for-Debt Exchange as a transfer of “qualified property” to ADS’s creditors in
connection with the reorganization described in clause (i) for purposes of Section 361(c) of the Code, (iv) the Boot Purge as
money distributed to ADS’s creditors in connection with the reorganization described in clause (i) for purposes of Section 361(b)
of the Code, (V) the transactions described on Schedule A as set forth therein, and (vi) such treatment as described in each of
clauses (i)-(v) under the corresponding provisions of state law.

“IRS” has the meaning set forth in the Separation Agreement.
“LoyaltyOne Business” has the meaning set forth in the Separation Agreement.

“Loyalty Ventures Carried Item” shall mean any Tax Attribute of the Loyalty Ventures Group that may or must be
carried from one Taxable period to another prior Taxable period under the Code or other Applicable Tax Law.

“Loyalty Ventures Common Stock” has the meaning set forth in the Separation Agreement.

“Loyalty Ventures Compensatory Equity Interests” means any options, stock appreciation rights, restricted stock,
stock units or other rights with respect to the capital stock of Loyalty Ventures that are granted following the Distribution Time
by any member of the Loyalty Ventures Group in connection with employee, independent contractor or director compensation or
other employee benefits (including, for the avoidance of doubt, options, stock appreciation rights, restricted stock, restricted stock
units, performance share units or other rights issued in respect of any of the foregoing by reason of the Distribution or any
subsequent transaction).

“Loyalty Ventures Disqualifying Action” means (a) any action (or the failure to take any action) by any member of the
Loyalty Ventures Group after the Distribution Time (including entering into any agreement, understanding or arrangement or any
negotiations with respect to any transaction or series of transactions), (b) any event (or series of events) after the Distribution
Time involving the capital stock of Loyalty Ventures or any assets of any member of the Loyalty Ventures Group or (c) any
breach by any member of the Loyalty Ventures Group after the Distribution Time of any representation, warranty or covenant
made by it in this Agreement, that, in each case, would affect the Intended Tax Treatment; provided, however, that the term
“Loyalty Ventures Disqualifying Action” shall not include any action entered into pursuant to any Distribution Document
(other than this Agreement) or that is undertaken pursuant to the Restructuring (including the Contribution) or the Distribution.
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“Loyalty Ventures Group” has the meaning set forth in the Separation Agreement. 45

“Loyalty Ventures Separate Tax Return” means any Tax Return that is required to be filed by, or with respect to, any
member of the Loyalty Ventures Group that is not a Combined Tax Return.

“Person” has the meaning set forth in Section 7701(a)(1) of the Code.

“PLR” has the meaning set forth in the Separation Agreement.

“PLR Request” means any letter or other materials submitted by ADS to the IRS in connection with the PLR.
“Post-Distribution Period” means any Taxable period (or portion thereof) beginning after the Distribution Date.

“Pre-Distribution Loyalty Ventures Separate Tax Return” means any Loyalty Ventures Separate Tax Return that
relates in whole or part to a Pre-Distribution Period.

“Pre-Distribution Period” means any Taxable period (or portion thereof) ending on or before the Distribution Date.
“Restructuring” has the meaning set forth in the Separation Agreement.

“Specified Event” means (i) any failure of the Intended Tax Treatment with respect to (A) the Restructuring (including
the Contribution) or (B) the Distribution, the Equity-for-Debt Exchange or the Boot Purge or (ii) any other event, in the case of
clause (i) or (ii), that results in (x) a liability for Taxes with respect to a Pre-Distribution Period imposed on any member of the
ADS Group and (y) a Tax Attribute with respect to any member of the Loyalty Ventures Group.

“Separation Agreement” has the meaning set forth in the recitals.

“Separation Taxes” means any Taxes incurred solely as a result of the failure of the Intended Tax Treatment of the
Restructuring (or any step or transaction that is a part thereof, including the Contribution) or the Distribution, the Equity-for-Debt
Exchange or the Boot Purge.

“Straddle Tax Returns” means a Tax Return of a member of the Loyalty Ventures Group with respect to a taxable period
that includes but does not end on the Distribution Date.

“Tax” (and the correlative meaning, “Taxes,” “Taxing” and “Taxable”) means (i) any tax, including any net income,
gross income, gross receipts, recapture, alternative or add-on minimum, sales, use, business and occupation, value-added, trade,
goods and services, ad valorem, franchise, profits, net wealth, license, business royalty, withholding, payroll, employment,
capital, excise, transfer, recording, severance, stamp, occupation,
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premium, property, asset, real estate acquisition, environmental, custom duty, impost, obligation, assessment, levy4igyiff or other
tax, governmental fee or other like assessment or charge of any kind whatsoever, together with any interest and any penalty,
addition to tax or additional amount imposed by a Taxing Authority; or (ii) any liability of any member of the ADS Group or the
Loyalty Ventures Group for the payment of any amounts described in clause (i) as a result of any express or implied obligation to
indemnify any other Person.

“Tax Attribute” means net operating loss, net capital loss, unused investment credit, unused foreign tax credit, excess
charitable contribution, unused general business credit, alternative minimum tax credit or any other Tax Item that could reduce a
Tax liability.

“Tax Advisor” means Davis Polk & Wardwell LLP.

“Tax Item” means any item of income, gain, loss, deduction, credit, recapture of credit or any other item that can increase
or decrease Taxes paid or payable.

“Tax Opinion” shall mean the legal opinion or legal opinions delivered to ADS by the Tax Advisor with respect to certain
U.S. federal income tax consequences of the Restructuring, the Contribution and/or the Distribution, the Equity-for-Debt
Exchange or the Boot Purge.

“Tax Proceeding” means any Tax audit, dispute, examination, contest, litigation, arbitration, action, suit, claim, cause of
action, review, inquiry, assessment, hearing, complaint, demand, investigation or proceeding (whether administrative, judicial or
contractual).

“Tax-Related Losses” means, with respect to any Taxes imposed pursuant to any settlement, determination, judgment or
otherwise, (i) all accounting, legal and other professional fees, and court costs incurred in connection with such Taxes, as well as
any other out-of-pocket costs incurred in connection with such Taxes and (ii) all damages, costs, and expenses associated with
stockholder litigation or controversies and any amount paid by any member of the ADS Group or any member of the Loyalty
Ventures Group in respect of the liability of shareholders, whether paid to shareholders or to the IRS or any other Taxing
Authority.

“Tax Refund” means any refund, reimbursement, offset, credit, or other similar benefit in respect of Taxes (including any
overpayment of Taxes that can be refunded or, alternatively, applied against other Taxes payable), including any interest paid on
or with respect to such refund of Taxes.

“Tax Representation Letters” means the representations provided by Loyalty Ventures and ADS to the Tax Advisor in
connection with the rendering by the Tax Advisor of the Tax Opinion.

“Tax Return” means any Tax return, statement, report, form, election, bill, certificate, claim or surrender (including
estimated Tax returns and reports, extension




requests and forms, and information returns and reports), or statement or other document or written information figq or required
to be filed with any Taxing Authority, including any amendment thereof, appendix, schedule or attachment thereto.

“Taxing Authority” means any Governmental Authority (domestic or foreign), including, without limitation, any state,
municipality, political subdivision or governmental agency, responsible for the imposition, assessment, administration, collection,

enforcement or determination of any Tax.

“Transfer Taxes” means all U.S. federal, state, local or non-U.S. sales, use, privilege, value added, transfer, documentary,
stamp, duties, real estate transfer, controlling interest transfer, recording and similar Taxes and fees (including any penalties,
interest or additions thereto) imposed upon any member of the ADS Group or any member of the Loyalty Ventures Group in
connection with the Restructuring (including the Contribution), the Distribution, the Equity-for-Debt Exchange or the Boot

Purge.

“Treasury Regulations” means the regulations promulgated from time to time under the Code as in effect for the relevant

taxable period.

(b) Each of the following terms is defined in the Section set forth opposite such term:

Term

Section

Compensation Liability
Compensation Tax Benefit

Due Date

Indemnified Party

Past Practices

Proposed Acquisition Transaction
PTI

Section 336(e) Election

Section 9(b)(iv)(F) Acquisition Transaction
Tax Arbiter

Tax Materials

Tax Refund Recipient

Section 7(b)
Section 7(b)
Section 12(a)
Section 11(d)
Section 4(f)(i)
Section 9(b)(iv)
Section 5(b)
Section 10(a)
Section 9(b)(iv)
Section 24
Section 9(a)
Section 8(c)

(© All capitalized terms used but not defined herein shall have meanings set forth in the Separation Agreement.

Any term used in this Agreement which is not defined in this Agreement or the Separation Agreement shall, to the extent the
context requires, have the meaning assigned to it in the Code or the applicable Treasury Regulations thereunder (as interpreted in
administrative pronouncements and judicial decisions) or in comparable provisions of Applicable Tax Law.

Section 2.  Sole Tax Sharing Agreement. Any and all existing Tax sharing agreements or arrangements, written or
unwritten, between any member of the ADS Group, on the one hand, and any member of the Loyalty Ventures Group, on the
other hand, if not previously terminated, shall be terminated as of the Distribution Date without
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any further action by the parties thereto. Following the Distribution, no member of the Loyalty Ventures Group og}8e ADS
Group shall have any further rights or liabilities thereunder, and this Agreement and the Distribution Documents (to the extent
such Distribution Documents reflect an agreement between the Parties as to Tax sharing) shall be the sole Tax sharing agreement
between the members of the Loyalty Ventures Group on the one hand, and the members of the ADS Group, on the other hand.

Section 3.  Allocation of Taxes.

(a)

follows:

General Allocation Principles. Except as provided in Section 3(c) or Section 11, all Taxes shall be allocated as

@) Allocation of Taxes for Combined Tax Returns. Except as provided in Section 3(b), ADS shall be

allocated all Taxes reported, or required to be reported, on any Combined Tax Return that any member of the ADS Group
files or is required to file under the Code or other Applicable Tax Law; provided, however, that to the extent any such
Combined Tax Return includes any Tax Item attributable to (A) any member of the Loyalty Ventures Group or (B) the
LoyaltyOne Business, in each case, in respect of any Post-Distribution Period, Loyalty Ventures shall be allocated all
Taxes attributable to such Tax Items as determined by ADS in its reasonable discretion.

(b)

(ii) Allocation of Taxes Reflected on Separate Tax Returns.

(A) ADS shall be allocated all Taxes reported, or required to be reported, on (x) an ADS Separate

Tax Return and (y) a Pre-Distribution Loyalty Ventures Separate Tax Return; provided, however, that to the extent
any such Pre-Distribution Loyalty Ventures Separate Tax Return includes any Tax Item attributable to (A) any
member of the Loyalty Ventures Group or (B) the LoyaltyOne Business, in each case, in respect of any Post-
Distribution Period, Loyalty Ventures shall be allocated all Taxes attributable to such Tax Items as determined by
ADS in its reasonable discretion.

(B) Loyalty Ventures shall be allocated all Taxes reported, or required to be reported, on a Loyalty
Ventures Separate Tax Return other than a Pre-Distribution Loyalty Ventures Separate Tax Return.

(iii) Taxes Not Reported on Tax Returns.

(A) ADS shall be allocated any Tax attributable to any member of the ADS Group that is not
required to be reported on a Tax Return.

(B) Loyalty Ventures shall be allocated any Tax attributable to any member of the Loyalty Ventures
Group that is not required to be reported on a Tax Return.

Allocation Conventions. Except as otherwise set forth in Section 3(c):
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@) All Taxes allocated pursuant to Section 3(a) shall be allocated in accordance with the Clgb@ng of the

Books Method; provided, however, that if a Loyalty Ventures Group member does not close its Taxable year on the
Distribution Date, the Tax attributable to the operations of the members of the Loyalty Ventures Group for any Pre-
Distribution Period shall be the Tax computed using a hypothetical closing of the books consistent with the Closing of the
Books Method (except to the extent otherwise agreed upon by ADS and Loyalty Ventures).

(ii) Any Tax Item of Loyalty Ventures or any member of the Loyalty Ventures Group arising from a

transaction engaged in outside the ordinary course of business on the Distribution Date after the Distribution Time shall
be allocable to Loyalty Ventures and any such transaction by or with respect to Loyalty Ventures or any member of the
Loyalty Ventures Group occurring after the Distribution Time shall be treated for all Tax purposes (to the extent permitted
by Applicable Tax Law) as occurring at the beginning of the day following the Distribution Date in accordance with the
principles of Treasury Regulations Section 1.1502-76(b) (assuming no election is made under Treasury Regulations
Section 1.1502-76(b)(2)(ii) (relating to a ratable allocation of a year’s Tax Items)); provided that the foregoing shall not
include any action that is undertaken pursuant to the Restructuring (including the Contribution) or the Distribution.

(o) Special Allocation Rules. Notwithstanding any other provision in this Section 3, the following Taxes shall be
allocated as follows:

@) Transfer Taxes. Transfer Taxes shall be allocated 50% to ADS and 50% to Loyalty Ventures, provided

that with respect to any such Transfer Tax that is recoverable, ADS or Loyalty Ventures, as applicable, shall use
commercially reasonable efforts to recover, all or a portion of, such Transfer Tax from the relevant Tax authority.

(ii) Taxes Relating to ADS Compensatory Equity Interests. Any Tax liability (including, for the avoidance

of doubt, the satisfaction of any withholding Tax obligation) relating to the issuance, exercise, vesting or settlement of any
ADS Compensatory Equity Interest shall be allocated in a manner consistent with Section 7.

(iii) Section 965 Taxes. Liability for any installment payments required to be made pursuant to the election

made by a member of the ADS Group or a member of the Loyalty Ventures Group (that was a member of such Loyalty
Ventures Group prior to the Distribution Date) under Section 965(h) of the Code, and any adjustments thereto, shall be
allocated to ADS.

@iv) Taxes Covered by Distribution Documents. Subject to the preceding clauses of this Section 3(c) and

Section 11, any liability or other matter relating to Taxes that is specifically addressed in any Distribution Document shall
be allocated or governed as provided in such Distribution Document.
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Section 4.  Preparation and Filing of Tax Returns. 50

(a) Combined Tax Returns.

@) ADS shall prepare and file, or cause to be prepared and filed, Combined Tax Returns for which a

member of a Combined Group is required or, as provided in Section 4(f)(iii), elects to file a Combined Tax Return. Each
member of any such Combined Group shall execute and file such consents, elections and other documents as may be
required, appropriate or otherwise requested by ADS in connection with the filing of such Combined Tax Returns.

(ii) To the extent the Combined Tax Return reflects operations of Loyalty Ventures Group for a Taxable

period that includes the Distribution Date, ADS shall include in such Combined Tax Return the results of such member of
the Loyalty Ventures Group, as the case may be, on the basis of the Closing of the Books Method to the extent permitted
by Applicable Tax Law.

(b) Straddle Tax Returns and Pre-Distribution Loyalty Ventures Separate Tax Returns. Loyalty Ventures shall

prepare, or cause to be prepared, all Straddle Tax Returns and all Pre-Distribution Loyalty Ventures Separate Tax Returns.
Loyalty Ventures shall submit to ADS a copy of each Straddle Tax Return and each Pre-Distribution Loyalty Ventures Separate
Tax Return no later than 30 days prior to the date such Tax Return is required to be filed, and Loyalty Ventures shall reflect any
reasonable comments on such Tax Returns with respect to a Pre-Distribution Period provided by ADS no later than 10 days prior
to the date such Tax Return is required to be filed. Loyalty Ventures shall not file or cause to be filed any Straddle Tax Returns or
Pre-Distribution Loyalty Ventures Separate Tax Returns without the consent of ADS, which consent shall not be unreasonably
withheld or delayed. The Parties shall work together to resolve any issues arising out of the review of such Tax Returns pursuant
to Section 24. Loyalty Ventures shall file, or cause to be filed, any such Straddle Tax Returns and Pre-Distribution Loyalty
Ventures Separate Tax Returns required to be filed.

(© Other Loyalty Ventures Separate Tax Returns. Loyalty Ventures shall prepare and file (or cause to be prepared
and filed) all Loyalty Ventures Separate Tax Returns other than Pre-Distribution Loyalty Ventures Separate Tax Returns.

(d) Provision of Information; Timing. Loyalty Ventures shall maintain all necessary information for ADS (or any

of its Affiliates) to file any Tax Return that ADS is required or permitted to file under this Section 4, and shall provide to ADS all
such necessary information in accordance with the ADS Group’s past practice. ADS shall maintain all necessary information for
Loyalty Ventures (or any of its Affiliates) to file any Tax Return that Loyalty Ventures is required or permitted to file under this
Section 4, and shall provide Loyalty Ventures with all such necessary information in accordance with the Loyalty Ventures
Group’s past practice. Without limiting the foregoing, the party that files, or causes to be filed, any Tax Return shall maintain
contemporaneous transfer pricing documentation, in compliance with all applicable laws, with respect to such Tax Returns.
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(e) Review of Combined Tax Returns with Loyalty Ventures Tax Liability. ADS shall submit to Loyd#}f{ Ventures a

draft of the portions of any Combined Tax Returns that relate solely to any member of the Loyalty Ventures Group and that
reflect a Tax liability allocated to Loyalty Ventures pursuant to Section 3(a)(i). ADS shall use (x) commercially reasonable efforts
to make such portions of a Tax Return available for review as required under this paragraph no later than 30 days prior to the due
date for filing of such Tax Return and (y) commercially reasonable efforts to have such Tax Return modified to reflect any
reasonable comments provided by Loyalty Ventures no later than 10 days prior to the due date for filing, taking into account the
party responsible for payment of the Tax (if any) reported on such Tax Return and the materiality of the Tax liability allocable to
the requesting party with respect to such Tax Return.

® Special Rules Relating to the Preparation of Tax Returns.

@) General Rule. Except as provided in this Section 4(f), Loyalty Ventures shall prepare (or cause to be

prepared) any Tax Return, with respect to Taxable periods (or portions thereof) ending prior to or on the Distribution
Date, for which it is responsible under this Section 4 in accordance with past practices, accounting methods, elections or
conventions (“Past Practices”) used by the members of the ADS Group prior to the Distribution Date with respect to
such Tax Return to the extent permitted by Applicable Law, and to the extent any items, methods or positions are not
covered by Past Practices, as directed by ADS in its reasonable discretion to the extent permitted by Applicable Law.

(ii) Consistency with Intended Tax Treatment. All Tax Returns that include any member of the ADS Group
or any member of the Loyalty Ventures Group shall be prepared in a manner that is consistent with the Intended Tax
Treatment.

(iii) Election to File Combined Tax Returns. ADS shall have the sole discretion to file any Combined Tax

Return if the filing of such Tax Return is elective under Applicable Tax Law. Each member of any such Combined Group
shall execute and file such consents, elections and other documents as may be required, appropriate or otherwise
requested by ADS in connection with the filing of such Combined Tax Returns.

@iv) Preparation of Transfer Tax Returns. The Company required under Applicable Tax Law to file any Tax

Returns in respect of Transfer Taxes shall prepare and file (or cause to be prepared and filed) such Tax Returns. If
required by Applicable Tax Law, ADS and Loyalty Ventures shall, and shall cause their respective Affiliates to, cooperate
in preparing and filing, and join the execution of, any such Tax Returns.

W) Payment of Taxes. ADS shall pay (or cause to be paid) to the proper Taxing Authority the Tax shown as

due on any Tax Return for which a member of the ADS Group is responsible for filing under this Section 4, and Loyalty
Ventures shall pay (or cause to be paid) to the proper Taxing Authority
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the Tax shown as due on any Tax Return for which a member of the Loyalty Ventures Group is responsiblé&s@r filing
under Section 4. If any member of the ADS Group is required to make a payment to a Taxing Authority for Taxes
allocated to Loyalty Ventures under Section 3, Loyalty Ventures shall pay the amount of such Taxes to ADS in accordance
with Section 11 and Section 12. If any member of the Loyalty Ventures Group is required to make a payment to a Taxing
Authority for Taxes allocated to ADS under Section 3, ADS shall pay the amount of such Taxes to Loyalty Ventures in
accordance with Section 11 and Section 12.

Section 5. Apportionment of Earnings and Profits and Tax Attributes.

(a) Tax Attributes arising in a Pre-Distribution Period will be allocated to (and the benefits and burdens of such Tax

Attributes will inure to) the members of the ADS Group and the members of the Loyalty Ventures Group in accordance with
ADS’s historical practice as determined by ADS in its sole discretion (including historical methodologies for making corporate
allocations), if any, the Code, Treasury Regulations, and any applicable state, local and foreign law.

(b) Upon the reasonable request of Loyalty Ventures in writing, ADS shall in good faith, based on information

reasonably available to it, advise Loyalty Ventures in writing, as soon as reasonably practicable after the receipt of such request,
of ADS’s estimate of the portion, if any, of any earnings and profits, previously taxed earnings and profits (within the meaning of
Section 959 of the Code (“PTT”)), Tax Attributes, tax basis, overall foreign loss or other consolidated, combined or unitary
attribute which ADS determines is expected to be allocated or apportioned to the members of the Loyalty Ventures Group under
Applicable Tax Law. In the event of any adjustments to the previously delivered estimates of the portion of earnings and profits,
Tax Attributes, Tax basis, overall foreign loss or other consolidated, combined or unitary attribute determined by ADS, ADS shall
promptly advise Loyalty Ventures in writing of such adjustment. Loyalty Ventures shall reimburse ADS for all reasonable third-
party costs and expenses actually incurred by the ADS Group in connection with providing such estimation requested by Loyalty
Ventures within forty-five (45) days after receiving an invoice from ADS therefor. For the avoidance of doubt, ADS shall not be
liable to any member of the Loyalty Ventures Group for any failure of any determination under this Section 5(b) to be accurate
under Applicable Tax Law, provided such determination was made in good faith. All members of the Loyalty Ventures Group
shall prepare all Tax Returns in accordance with the written notices provided by ADS to Loyalty Ventures pursuant to this
Section 5(b).

(o) Except as otherwise provided herein, to the extent that the amount of any earnings and profits, PTI, Tax

Attributes, Tax basis, overall foreign loss or other consolidated, combined or unitary attribute allocated to members of the ADS
Group or the Loyalty Ventures Group pursuant to Section 5(b) is later reduced or increased by a Taxing Authority or as a result of
a Tax Proceeding, such reduction or increase shall be allocated to the Company to which such earnings and profits, Tax
Attributes, Tax basis,
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overall foreign loss or other consolidated, combined or unitary attribute was allocated pursuant to this Section 5, 8 8etermined
by ADS in good faith.

Section 6.  Utilization of Tax Attributes.

(a) Amended Returns. Any amended Tax Return or claim for a Tax Refund with respect to any member of the

Loyalty Ventures Group may be made only by the party responsible for preparing the original Tax Return with respect to such
member of the Loyalty Ventures Group pursuant to Section 4.

(b) ADS Discretion. Loyalty Ventures hereby agrees that ADS shall be entitled to determine in its sole discretion

whether to (x) file or to cause to be filed any claim for a Tax Refund or adjustment of Taxes with respect to any Combined Tax
Return in order to claim in any Pre-Distribution Period any Loyalty Ventures Carried Item, (y) make or cause to be made any
available elections to waive the right to claim in any Pre-Distribution Period, with respect to any Combined Tax Return, any
Loyalty Ventures Carried Item, and (z) make or cause to be made any affirmative election to claim in any Pre-Distribution Period
any Loyalty Ventures Carried Item, in each case, to the extent such election or filing does not result in any increase in Tax
allocated to a member of the Loyalty Ventures Group under this Agreement (including, for the avoidance of doubt, any amounts
allocated to Loyalty Ventures pursuant to Section 3(c)). Subject to Section 6(c), Loyalty Ventures shall submit a written request
to ADS in order to seek ADS’s consent with respect to any of the actions described in this Section 6(b).

(o) Loyalty Ventures Carrybacks to Combined Tax Returns.

@) Subject to Section 6(b), each member of the Loyalty Ventures Group shall elect, to the extent permitted

by Applicable Tax Law, to forgo the right to carry back any Loyalty Ventures Carried Item from a Post-Distribution
Period to a Combined Tax Return.

(ii) If a member of the Loyalty Ventures Group determines that it is required by Applicable Tax Law to

carry back any Loyalty Ventures Carried Item to a Combined Tax Return, it shall notify ADS in writing of such
determination at least 90 days prior to filing the Tax Return on which such carryback will be reflected. Such notification
shall include a description in reasonable detail of the basis for any expected Tax Refund and the amount thereof. If ADS
disagrees with such determination, the parties shall resolve their disagreement pursuant to the procedures set forth in
Section 24.

(iii) For the avoidance of doubt, if a Loyalty Ventures Carried Item is carried back to a Combined Tax

Return for any reason, unless ADS Group consents otherwise, no member of the ADS Group shall be required to make
any payment to, or otherwise compensate, any member of the Loyalty Ventures Group in respect of such Loyalty Ventures
Carried Item, which consent may be subject to such conditions as ADS Group determines in its good faith discretion
(including, for example, Loyalty Ventures bearing all associated costs and

15




expenses and retaining an accounting firm that is acceptable to ADS Group in connection therewith). 54

(d) Carryforwards to Separate Tax Returns. If a portion or all of any Tax Attribute is allocated to a member of a

Combined Group pursuant to Section 5 and (i) is carried forward or back to a Pre-Distribution Loyalty Ventures Separate Tax
Return, or (ii) is carried forward or back to a ADS Separate Tax Return, any Tax Refunds arising from such carryforward or
carryback shall be retained by the ADS Group.

Section 7. Deductions and Reporting for Certain Awards.

(a) Deductions. To the extent permitted by Applicable Tax Law, income Tax deductions with respect to the

issuance, exercise, vesting or settlement after the Distribution Date of any ADS Compensatory Equity Interests or Loyalty
Ventures Compensatory Equity Interests shall be claimed (A) in the case of an active officer or employee, solely by the Group
that employs such Person at the time of such issuance, exercise, vesting, or settlement, as applicable; (B) in the case of a former
officer or employee, solely by the Group that was the last to employ such Person; and (C) in the case of a director or former
director (who is not an officer or employee or former officer or employee of a member of either Group), by the Group that is the
service recipient with respect to such director or former director with respect to the ADS Compensatory Equity Interests or
Loyalty Ventures Compensatory Equity Interests at issue (or, in the case of Loyalty Ventures Compensatory Equity Interests that
are issued in exchange for or in respect of ADS Compensatory Equity Interests, with respect to such ADS Compensatory Equity
Interests).

(b) ADS shall be entitled to the value of the overall net reduction in actual cash Taxes paid by the Loyalty Ventures

Group (determined on a “with and without” basis) (the “Compensation Tax Benefit”) resulting from the utilization by the
Loyalty Ventures Group under Applicable Tax Law of a Tax Attribute or a Tax deduction for a Taxable period ending after the
Distribution Date attributable to (i) the issuance, exercise, vesting or settlement after the Distribution Date of any ADS
Compensatory Equity Interests, or (ii) any liability with respect to compensation required to be paid or satisfied by, or otherwise
allocated to, any member of the ADS Group in accordance with any Distribution Document (and not reimbursed or otherwise
ultimately borne by a member of the Loyalty Ventures Group) (a “Compensation Liability”). ADS shall be entitled to reduce
any amount that would otherwise be payable to a member of the Loyalty Ventures Group in respect of a Compensation Liability
to reflect the Compensation Tax Benefit that would otherwise would result from such Compensation Liability. Any member of
the Loyalty Ventures Group that receives a Compensation Tax Benefit shall, promptly following the filing of the Tax Return that
reflects such Compensation Tax Benefit, pay to ADS an amount in cash equal to such benefit (except to the extent ADS has
already been compensated for such benefit pursuant to the immediately precedent sentence). If a Taxing Authority subsequently
reduces or disallows the use of a Tax Attribute or a Tax deduction that gave rise to a Compensation Tax Benefit by the Loyalty
Ventures Group, ADS shall return an amount equal to the overall net increase in Tax liability of the Loyalty Ventures Group
owing to the Taxing Authority as a result thereof.
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(© Withholding and Reporting. All applicable withholding and reporting responsibilities (includings#j income,

payroll or other Tax reporting related to income to any current or former employee) with respect to the issuance, exercise, vesting
or settlement of such ADS Compensatory Equity Interests or Loyalty Ventures Compensatory Equity Interests shall be the
responsibility of the Party to which such responsibility has been prescribed by Section 9.02 of the Employee Matters Agreement.
ADS and Loyalty Ventures acknowledge and agree that the parties shall cooperate with each other and with third-party providers
to effectuate withholding and remittance of Taxes, as well as required Tax reporting, in a timely manner.

Section 8.  Tax Refunds.

(a) ADS Tax Refunds. Except as provided by Section 8(b), ADS shall be entitled to all Tax Refunds received by

any member of the ADS Group or any member of the Loyalty Ventures Group, including but not limited to Tax Refunds resulting
from the matters set forth on Schedule C. Loyalty Ventures shall not be entitled to any Tax Refunds received by any member of
the ADS Group or the Loyalty Ventures Group, except as set forth in Section 8(b).

(b) Loyalty Ventures Tax Refunds. Loyalty Ventures shall be entitled to any Tax Refunds received by any member

of the ADS Group or any member of the Loyalty Ventures Group after the Distribution Date with respect to any Tax allocated to
a member of the Loyalty Ventures Group under this Agreement.

(o) A Company (a “Tax Refund Recipient”) receiving (or realizing) a Tax Refund to which another Company is

entitled hereunder shall pay over the amount of such Tax Refund (including interest received from the relevant Taxing Authority,
but net of any Taxes imposed with respect to such Tax Refund or the payment of such Tax Refund and any other reasonable costs
associated therewith incurred after the Distribution Time, including third-party expenses incurred after the Distribution Time in
connection with the application for or any Tax Proceeding with respect to such Tax Refund) within thirty (30) days of receipt
thereof (or from the due date for payment of any Tax reduced thereby); provided, however, that the other Company, upon the
request of such Tax Refund Recipient, shall repay the amount paid to the other Company (plus any penalties, interest or other
charges imposed by the relevant Taxing Authority) in the event that, as a result of a subsequent Final Determination, a Tax
Refund that gave rise to such payment is subsequently disallowed.

Section 9.  Certain Representations and Covenants.

(a) Representations.

@) ADS, on behalf of itself and all other members of the ADS Group, hereby represents and warrants that

(i) it has examined the PLR, the PLR Request, the Tax Opinion, the Tax Representation Letters and any other materials
delivered or deliverable in connection with the issuance of the PLR, the PLR Request, the Tax Opinion and the Tax
Representation Letters (collectively, the “Tax
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Materials”) and (ii) the facts presented and representations that have been or will be made therein, to the &@nt
descriptive of or otherwise relating to ADS or any member of the ADS Group or the ADS Business, were or will be, at
the time presented or represented and from such time until and including the Distribution Date, true, correct, and complete
in all material respects. ADS, on behalf of itself and all other members of the ADS, hereby confirms and agrees to comply
with any and all covenants and agreements in the Tax Materials applicable to ADS or any member of the ADS Group or
the ADS Business.

(ii) Loyalty Ventures, on behalf of itself and all other members of the Loyalty Ventures Group, hereby

represents and warrants that (i) it has examined the Tax Materials and (ii) the facts presented and representations that have
been or will be made therein, to the extent descriptive of or otherwise relating to Loyalty Ventures or any member of the
Loyalty Ventures Group or the LoyaltyOne Business, were or will be, at the time presented or represented and from such
time until and including the Distribution Date, true, correct, and complete in all material respects. Loyalty Ventures, on
behalf of itself and all other members of the Loyalty Ventures Group, hereby confirms and agrees to comply with any and
all covenants and agreements in the Tax Materials applicable to Loyalty Ventures or any member of the Loyalty Ventures
Group or the LoyaltyOne Business.

(iii) Each of ADS, on behalf of itself and all other members of the ADS Group, and Loyalty Ventures, on

behalf of itself and all other members of the Loyalty Ventures Group, represents and warrants that it knows of no fact
(after due inquiry) that may cause the treatment of the Reorganization or the Distribution to be other than the Intended
Tax Treatment.

@iv) Each of ADS, on behalf of itself and all other members of the ADS Group, and Loyalty Ventures, on

behalf of itself and all other members of the Loyalty Ventures Group, represents and warrants that it has no plan or intent
to take any action which is inconsistent with any statements or representations made in the Tax Materials.

W) Loyalty Ventures and each other member of the Loyalty Ventures Group represents that as of the date
hereof, and covenants that as of the Distribution Date, there is no plan or intention to:

(A) liquidate Loyalty Ventures or to merge or consolidate any member of the Loyalty Ventures
Group with any other Person subsequent to the Distribution, other than liquidation of entities listed in Schedule B;

(B) sell, transfer or otherwise dispose of any material asset of any member of the Loyalty Ventures
Group, except in the ordinary course of business;
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©) repurchase stock of Loyalty Ventures other than in a manner that satisfies the redqgifements of

Section 4.05(1)(b) of IRS Revenue Procedure 96-30 (as in effect prior to the amendment of such Revenue
Procedure by IRS Revenue Procedure 2003-48) and consistent with any representations made in the Tax Materials;

(D) take or fail to take any action in a manner that management of Loyalty Ventures knows, or

should know, is reasonably likely to contravene any agreement with a Taxing Authority entered into prior to the
Distribution Date to which any member of the Loyalty Ventures Group or the ADS Group is a party; or

(E) enter into any negotiations, agreements, or arrangements with respect to transactions or events

(including stock issuances, pursuant to the exercise of options or otherwise, option grants, the adoption of, or
authorization of shares under, a stock option plan, capital contributions, or acquisitions, but not including the
Distribution) that could reasonably be expected to cause the Distribution to be treated as part of a plan (within the
meaning of Section 355(e) of the Code) pursuant to which one or more Persons acquire directly or indirectly
Loyalty Ventures stock representing a 50% or greater interest within the meaning of Section 355(d)(4) of the
Code.

(b) Covenants.

@) Loyalty Ventures shall not, and shall not permit any other member of the Loyalty Ventures Group to,
take or fail to take any action that constitutes a Loyalty Ventures Disqualifying Action.

(ii) Loyalty Ventures shall not, and shall not permit any other member of the Loyalty Ventures Group to,
take or fail to take any action that is inconsistent with the information and representations set forth in the Tax Materials.

(iii) Loyalty Ventures shall not, and shall not permit any other member of the Loyalty Ventures Group to,

take or fail to take any action in a manner that management of Loyalty Ventures knows, or should know, is reasonably
likely to contravene any agreement with a Taxing Authority entered into prior to the Distribution Date to which any
member of the Loyalty Ventures Group or the ADS Group is a party.

@iv) During the two-year period following the Distribution Date:

(A) Loyalty Ventures shall (v) maintain its status as a company engaged in the Active Trade or

Business for purposes of Section 355(b)(2) of the Code, (w) not engage in any transaction that would result in it
ceasing to be a company engaged in the Active Trade or Business for purposes of Section 355(b)(2) of the Code,
(x) cause each other member
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of the Loyalty Ventures Group whose Active Trade or Business is relied upon for purposes of qualif@ng the
Distribution for the Intended Tax Treatment to maintain its status as a company engaged in such Active Trade or
Business for purposes of Section 355(b)(2) of the Code and any such other Applicable Tax Law, (y) not engage in
any transaction or permit any other member of the Loyalty Ventures Group to engage in any transaction that would
result in a member of the Loyalty Ventures Group described in clause (x) hereof ceasing to be a company engaged
in the relevant Active Trade or Business for purposes of Section 355(b)(2) of the Code or such other Applicable
Tax Law, taking into account Section 355(b)(3) of the Code for purposes of each of clauses (v) through (y) hereof;
and (z) not dispose of or permit a member of the Loyalty Ventures Group to dispose of, directly or indirectly, any
interest in a member of the Loyalty Ventures Group described in clause (x) hereof;

(B) Loyalty Ventures shall not repurchase stock of Loyalty Ventures in a manner contrary to the

requirements of Section 4.05(1)(b) of IRS Revenue Procedure 96-30 (as in effect prior to the amendment of such
Revenue Procedure by IRS Revenue Procedure 2003-48) or inconsistent with any representations in the Tax
Materials;

© Loyalty Ventures shall not, and shall not agree to, merge, consolidate or amalgamate with any

other Person;

(D) Loyalty Ventures shall not, and shall not permit any other member of the Loyalty Ventures

Group to, or to agree to, sell or otherwise issue to any Person, any Equity Interests of Loyalty Ventures or of any
other member of the Loyalty Ventures Group; provided, however, that Loyalty Ventures may issue Equity Interests
to the extent such issuances satisfy Safe Harbor VIII (relating to acquisitions in connection with a person’s
performance of services) or Safe Harbor IX (relating to acquisitions by a retirement plan of an employer) of
Treasury Regulations Section 1.355-7(d);

(E) Loyalty Ventures shall not, and shall not permit any other member of the Loyalty Ventures

Group to (I) solicit any Person to make a tender offer for, or otherwise acquire or sell, the Equity Interests of
Loyalty Ventures or any member of the Loyalty Ventures Group, (II) participate in or support any unsolicited
tender offer for, or other acquisition, issuance or disposition of, the Equity Interests of Loyalty Ventures or any
member of the Loyalty Ventures Group or (III) approve or otherwise permit any proposed business combination or
any transaction which, in the case of clauses (I), (IT) or (III), individually or in the aggregate, together with (x) the
Debt-for Equity Exchange and (y) any other transaction occurring within the four-year period beginning on the
date which is two years before the Distribution Date and any other transaction which is part of a plan or series of
related transactions (within
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the meaning of Section 355(e) of the Code) that includes the Distribution, could result in one or mdg@Persons
acquiring (except for acquisitions that otherwise satisfy Safe Harbor VIII (relating to acquisitions in connection
with a person’s performance of services) or Safe Harbor IX (relating to acquisitions by a retirement plan of an
employer) of Treasury Regulation Section 1.355-7(d)) directly or indirectly stock representing a 40% or greater
interest, by vote or value, in Loyalty Ventures (or any successor thereto) (any such transaction, a “Proposed
Acquisition Transaction”); provided further that any clarification of, or change in, the statute or regulations
promulgated under Section 355(e) of the Code shall be incorporated in the restrictions in this clause (iv) and the
interpretation thereof;

(F) if any member of the Loyalty Ventures Group proposes to enter into any transaction or series of

transactions that is not a Proposed Acquisition Transaction but would be a Proposed Acquisition Transaction if the
percentage reflected in the definition of Proposed Acquisition Transaction were 25% instead of 40% (a “Section
9(b)(iv)(F) Acquisition Transaction), Loyalty Ventures shall provide ADS, no later than 10 Business Days
following the signing of any written agreement with respect to the Section 9(b)(iv)(F) Acquisition Transaction, a
written description of such transaction (including the type and amount of Equity Interests of Loyalty Ventures to
be issued or sold in such transaction) and a certificate of the board of directors of Loyalty Ventures to the effect
that the Section 9(b)(iv)(F) Acquisition Transaction is not a Proposed Acquisition Transaction; and

G) Loyalty Ventures shall not, and shall not permit any other member of the Loyalty Ventures

Group to, amend its certificate of incorporation (or other organizational documents), or take any other action,
whether through a stockholder vote or otherwise, affecting the voting rights of the Equity Interests of Loyalty
Ventures (including, without limitation, through the conversion of one class of Equity Interests of Loyalty
Ventures into another class of Equity Interests of Loyalty Ventures).

) Loyalty Ventures shall not take or fail to take, or permit any other member of the Loyalty Ventures

Group to take or fail to take, any action which prevents or could reasonably be expected to result in Tax treatment that is
inconsistent with the Intended Tax Treatment.

Loyalty Ventures Covenants Exceptions. Notwithstanding the provisions of Section 9(b), Loyalty Ventures and

the other members of the Loyalty Ventures Group may take any action that would reasonably be expected to be inconsistent with
the covenants contained in Section 9(b), if either: (i) Loyalty Ventures notifies ADS of its proposal to take such action and
Loyalty Ventures and ADS obtain a ruling from the IRS to the effect that such action will not affect the Intended Tax Treatment,

provided that
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Loyalty Ventures agrees in writing to bear any expenses associated with obtaining such a ruling and, provided furt@€y that the
Loyalty Ventures Group shall not be relieved of any liability under Section 11(a) of this Agreement by reason of seeking or
having obtained such a ruling; or (ii) Loyalty Ventures notifies ADS of its proposal to take such action and obtains an unqualified
opinion of counsel (A) from a Tax advisor recognized as an expert in federal income Tax matters and acceptable to ADS in its
sole discretion, (B) on which ADS may rely and (C) to the effect that such action “will” not affect the Intended Tax Treatment,
provided that the Loyalty Ventures Group shall not be relieved of any liability under Section 11(a) of this Agreement by reason of
having obtained such an opinion.

Section 10.  Tax Receivables Arrangements.

(a) Section 336(e) Election. Pursuant to Treasury Regulations Sections 1.336- 2(h)(1)(i) and 1.336-2(j), ADS and

Loyalty Ventures agree that, in ADS’s discretion, a timely protective election under Section 336(e) of the Code and the Treasury
Regulations issued thereunder and under any comparable provisions of state, local or non-U.S. law for each member of the
Loyalty Ventures Group that is a domestic corporation for U.S. federal income Tax purposes with respect to the Distribution (a
“Section 336(e) Election”) will be made, and, in such case, ADS and Loyalty Ventures shall take all necessary or helpful actions
to facilitate the Section 336(e) Election. It is intended that a Section 336(e) Election will have no effect unless the Distribution is
a “qualified stock disposition,” as defined in Treasury Regulations Section 1.336(e)-1(b)(6), by reason of the application of
Treasury Regulations Section 1.336-1(b)(5)(i)(B) or Treasury Regulations Section 1.336-1(b)(5)(ii), or under any comparable
provisions of state, local or non-U.S. law in any other jurisdiction.

(b) ADS TRA. If any Specified Event results in the imposition of a liability on the part of a member of the ADS

Group for Taxes (including any Taxes attributable to the Section 336(e) Election) that are not allocated to Loyalty Ventures
pursuant to Section 3 or Section 11, (i) ADS shall be entitled to periodic payments from Loyalty Ventures equal to the product of
(x) 85% of the Tax savings attributable to Tax Attributes arising from such Specified Event and (y) the percentage of Taxes
arising from such Specified Event that are not allocated to Loyalty Ventures pursuant to Section 3 or Section 11, and (ii) the
Parties shall negotiate in good faith the terms of a tax receivable agreement to govern the calculation of such payments; provided
that any such tax savings in clause (i) shall be determined using a “with and without” methodology (treating any Tax Attribute
arising from any Specified Event as the last items claimed for any Taxable year, including after the utilization of any
carryforwards). Notwithstanding the foregoing, ADS may, at its sole discretion, waive its right to receive any and all payments
pursuant to this Section 10(b).

Section 11.  Indemnities.

(a) Loyalty Ventures Indemnity to ADS. Subject to the limitations set forth in Section 11(c), except in the case of

any liabilities described in Section 11(b), Loyalty Ventures and each other member of the Loyalty Ventures Group shall jointly
and
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severally indemnify ADS and the other members of the ADS Group against, and hold them harmless, without dup§dation, from:

@) any Tax liability allocated to Loyalty Ventures pursuant to Section 3;

(ii) any Tax liability and Tax-Related Losses attributable to a breach, after the Distribution Time by Loyalty

Ventures or any other member of the Loyalty Ventures Group of any representation, covenant or provision contained in
this Agreement (including, for the avoidance of doubt, any Taxes and Tax-Related Losses resulting from any breach for
which the conditions set forth in Section 9(c) are satisfied);

(iii) any Separation Taxes and Tax-Related Losses attributable to a Loyalty Ventures Disqualifying Action

(including, for the avoidance of doubt, any Taxes and Tax-Related Losses resulting from any action for which the
conditions set forth in Section 9(c) are satisfied); and

@iv) all liabilities, costs, expenses (including, without limitation, reasonable expenses of investigation and

attorneys’ fees and expenses), losses, damages, assessments, settlements or judgments arising out of or incident to the
imposition, assessment or assertion of any Tax liability or damage described in (i), (ii) or (iii), including those incurred in
the contest in good faith in appropriate proceedings relating to the imposition, assessment or assertion of any such Tax,
liability or damage.

(b) ADS Indemnity to Loyalty Ventures. Subject to the limitations set forth in Section 11(c), except in the case of

any liabilities described in Section 11(a), ADS and each other member of the ADS Group will jointly and severally indemnify
Loyalty Ventures and the other members of the Loyalty Ventures Group against, and hold them harmless, without duplication,
from:

@) any Tax liability allocated to ADS pursuant to Section 3;

(ii) any Tax liability and Tax-Related Losses attributable to a breach, after the Distribution Time by ADS or
any other member of the ADS Group of any representation, covenant or provision contained in this Agreement; and

(iii) all liabilities, costs, expenses (including, without limitation, reasonable expenses of investigation and

attorneys’ fees and expenses), losses, damages, assessments, settlements or judgments arising out of or incident to the
imposition, assessment or assertion of any Tax liability or damage described in (i) or (ii), including those incurred in the
contest in good faith in appropriate proceedings relating to the imposition, assessment or assertion of any such Tax,
liability or damage.

(o) Cross Indemnity. To the extent that any Tax or Tax-Related Loss is subject to indemnity pursuant to both
Sections 11(a) and 11(b), responsibility for such
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Tax or Tax-Related Loss shall be shared by ADS and Loyalty Ventures according to relative fault. 62

(d) For purposes of this Section 11, the term “Indemnified Party” means (x) the relevant member of the ADS

Group in the event any member of the ADS Group is entitled to indemnity under Section 11(a) and (y) the relevant member of
the Loyalty Ventures Group in the event any member of the Loyalty Ventures Group is entitled to indemnity under Section 11(b).

(e) Discharge of Indemnity. Loyalty Ventures, ADS and the members of their respective Groups shall discharge

their obligations under Section 11(a) or Section 11(b) hereof, respectively, by paying the relevant amount in accordance with
Section 12, within thirty (30) Business Days of demand therefor or, to the extent such amount is required to be paid to a Taxing
Authority prior to the expiration of such thirty (30) Business Days, at least ten (10) Business Days prior to the date by which the
demanding party is required to pay the related Tax liability. Any such demand shall include a statement showing the amount due
under Section 11(a) or Section 11(b), as the case may be. Notwithstanding the foregoing, if any member of the Loyalty Ventures
Group or any member of the ADS Group disputes in good faith the fact or the amount of its obligation under Section 11(a) or
Section 11(b), then no payment of the amount in dispute shall be required until any such good faith dispute is resolved in
accordance with Section 24 hereof; provided, however, that any amount not paid within thirty (30) Business Days of demand
therefor shall bear interest as provided in Section 12.

® Tax Benefits. If an indemnification obligation of any Indemnifying Party under this Section 11 arises in respect

of an adjustment that makes allowable to an Indemnitee any Tax benefit which would not, but for such adjustment, be allowable,
then any such indemnification obligation shall be an amount equal to (i) the amount otherwise due but for this Section 11(f),
minus (ii) the reduction in actual cash Taxes payable by the Indemnitee in the Taxable year such indemnification obligation
arises, determined on a “with and without” basis.

Section 12.  Payments.

(a) Timing. All payments to be made under this Agreement (excluding, for the avoidance of doubt, any payments

to a Taxing Authority described herein) shall be made in immediately available funds. Except as otherwise provided, all such
payments will be due thirty (30) Business Days after the receipt of notice of such payment or, where no notice is required, thirty
(30) Business Days after the fixing of liability or the resolution of a dispute (the “Due Date”). Payments shall be deemed made
when received. Any payment that is not made on or before the Due Date shall bear interest at the rate equal to the “prime” rate as
published on such Due Date in the Wall Street Journal, Eastern Edition, for the period from and including the date immediately
following the Due Date through and including the date of payment. With respect to any payment required to be made under this
Agreement, ADS shall make such payment directly to Loyalty Ventures and Loyalty Ventures to ADS; provided, however, ADS
has the right to designate, by written notice to Loyalty Ventures, which member of the ADS Group will
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make or receive such payment, and vice versa (unless such designation will result in unreimbursed costs for the n@3lesignating
party that cannot be mitigated with commercially reasonable efforts). All indemnification payments shall be treated in the
manner described in Section 12(b).

(b) Treatment of Payments. To the extent permitted by Applicable Tax Law, any payment made by ADS or any

member of the ADS Group to Loyalty Ventures or any member of the Loyalty Ventures Group, or by Loyalty Ventures or any
member of the Loyalty Ventures Group to ADS or any member of the ADS Group, pursuant to this Agreement, the Separation
Agreement or any other Distribution Document that relates to Taxable periods (or portions thereof) ending on or before the
Distribution Date shall be treated by the parties hereto for all Tax purposes as a distribution by Loyalty Ventures to ADS, or a
capital contribution from ADS to Loyalty Ventures, as the case may be; provided, however, that notwithstanding anything to the
contrary in this Section 12(b), any payment made pursuant to Section 2.08(c) of the Separation Agreement shall instead be
treated as if the party required to make a payment of received amounts had received such amounts as agent for the other party;
provided further that any payment made pursuant to (i) Section 4 of the Transition Services Agreement and (ii) other commercial
arrangements, if any, between members of the ADS Group, on the one hand, and members of the Loyalty Ventures Group, on the
other hand, that will continue to be in effect following the Distribution Date shall instead be treated as a payment for services or
as required in light of the nature of such commercial arrangements. ADS and Loyalty Ventures shall, and shall cause their
Affiliates to, use commercially reasonable efforts to cooperate and take reasonable actions to minimize any Tax liability in
connection with a payment under this Section 12(b). In the event that a Taxing Authority asserts that a party’s treatment of a
payment described in this Section 12(b) should be other than as required herein, such party shall use its reasonable best efforts to
contest such assertion in a manner consistent with Section 15 of this Agreement.

(o) No Duplicative Payment. It is intended that the provisions of this Agreement shall not result in a duplicative

payment of any amount required to be paid under the Separation Agreement or any other Distribution Document, and this
Agreement shall be construed accordingly.

Section 13.  Guarantees. ADS and Loyalty Ventures, as the case may be, each hereby guarantees and agrees to
otherwise perform the obligations of each other member of the ADS Group or the Loyalty Ventures Group, respectively, under
this Agreement.

Section 14.  Communication and Cooperation.

(a) Consult and Cooperate. ADS and Loyalty Ventures shall consult and cooperate (and shall cause each other

member of their respective Groups to consult and cooperate) fully at such time and to the extent reasonably requested by the
other party in connection with all matters subject to this Agreement. Such cooperation shall include, without limitation:
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@) the retention, and provision on reasonable request, of any and all information including agooks,

records, documentation or other information pertaining to Tax matters relating to the Loyalty Ventures Group (or, in the
case of any Tax Return of the ADS Group, the portion of such return that relates to Taxes for which the Loyalty Ventures
Group may be liable pursuant to this Agreement), any necessary explanations of information, and access to personnel,
until one year after the expiration of the applicable statute of limitation (giving effect to any extension, waiver or
mitigation thereof);

(ii) the execution of any document that may be necessary (including to give effect to Section 15) or helpful
in connection with any required Tax Return or in connection with any audit, proceeding, suit or action; and

(iii) the use of the parties’ commercially reasonable efforts to obtain any documentation from a
Governmental Authority or a third party that may be necessary or helpful in connection with the foregoing.

(b) Provide Information. Except as set forth in Section 15, ADS and Loyalty Ventures shall keep each other
reasonably informed with respect to any material development relating to the matters subject to this Agreement.

(©) Tax Attribute Matters. ADS and Loyalty Ventures shall promptly advise each other with respect to any

proposed Tax adjustments that are the subject of an audit or investigation, or are the subject of any proceeding or litigation, and
that may affect any Tax liability or any Tax Attribute (including, but not limited to, basis in an asset or the amount of earnings
and profits) of any member of the Loyalty Ventures Group or any member of the ADS Group, respectively.

(d) Confidentiality and Privileged Information. Any information or documents provided under this Agreement

shall be kept confidential by the party receiving the information or documents, except as may otherwise be necessary in
connection with the filing of required Tax Returns or in connection with any audit, proceeding, suit or action. Without limiting
the foregoing (and notwithstanding any other provision of this Agreement or any other agreement), (i) no member of the ADS
Group or Loyalty Ventures Group, respectively, shall be required to provide any member of the Loyalty Ventures Group or ADS
Group, respectively, or any other Person access to or copies of any information or procedures other than information or
procedures that relate solely to Loyalty Ventures, the business or assets of any member of the Loyalty Ventures Group, or matters
for which Loyalty Ventures or ADS Group, respectively, has an obligation to indemnify under this Agreement, and (ii) in no
event shall any member of the ADS Group or the Loyalty Ventures Group, respectively, be required to provide any member of
the Loyalty Ventures Group or ADS Group, respectively, or any other Person access to or copies of any information if such action
could reasonably be expected to result in the waiver of any privilege. Notwithstanding the foregoing, in the event that ADS or
Loyalty Ventures, respectively, determines that the provision of any information to any member of the Loyalty Ventures Group or
ADS Group, respectively, could be commercially detrimental or violate any law or agreement to which ADS or Loyalty
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Ventures, respectively, is bound, ADS or Loyalty Ventures, respectively, shall not be required to comply with the f§Eggoing terms
of this Section 14(d) except to the extent that it is able, using commercially reasonable efforts, to do so while avoiding such harm
or consequence (and shall promptly provide notice to ADS or Loyalty Ventures, to the extent such access to or copies of any
information is provided to a Person other than a member of the ADS Group or Loyalty Ventures Group (as applicable)).

Section 15. Audits and Contest.

(a) Notice. Each of ADS or Loyalty Ventures shall promptly notify the other in writing upon the receipt of any

notice of Tax Proceeding from the relevant Taxing Authority or upon becoming aware of an actual or potential Tax Proceeding by
a Taxing Authority that may affect the liability of any member of the Loyalty Ventures Group or the ADS Group, respectively, for
Taxes under Applicable Law or this Agreement; provided, that a party’s right to indemnification under this Agreement shall not
be limited in any way by a failure to so notify, except to the extent that the Indemnifying Party is prejudiced by such failure.

(b) ADS Control. Notwithstanding anything in this Agreement to the contrary but subject to Section 15(d), ADS

shall have the right to control all matters relating to Separation Taxes, any ADS Separate Tax Return and any Tax Return, or any
Tax Proceeding, with respect to any Tax matters of a Combined Group or any member of a Combined Group (as such). ADS
shall have absolute discretion with respect to any decisions to be made, or the nature of any action to be taken, with respect to any
Tax matter described in the preceding sentence; provided, however, that to the extent that any Tax Proceeding relating to such a
Tax matter is reasonably likely to give rise to an indemnity obligation of Loyalty Ventures under Section 11 hereof, (i) ADS shall
keep Loyalty Ventures informed of all material developments and events relating to any such Tax Proceeding described in this
proviso and (ii) at its own cost and expense, Loyalty Ventures shall have the right to participate in (but not to control) the defense
of any such Tax Proceeding.

(©) Loyalty Ventures Assumption of Control; Non-Separation Taxes. If ADS determines that the resolution of any

matter pursuant to a Tax Proceeding described in Section 15(b) (other than a Tax Proceeding relating to Separation Taxes) is
reasonably likely to have an adverse effect on the Loyalty Ventures Group with respect to any Post-Distribution Period, ADS, in
its sole discretion, may permit Loyalty Ventures to elect to assume control over disposition of such matter at Loyalty Ventures’
sole cost and expense; provided, however, that if Loyalty Ventures so elects, it will (i) be responsible for the payment of any
liability arising from the disposition of such matter notwithstanding any other provision of this Agreement to the contrary and (ii)
indemnify the ADS Group for the creation of or any increase in any liability, and any reduction of a Tax asset, of the ADS Group
arising from such matter.

(d) Loyalty Ventures Control. Loyalty Ventures shall have the right to control any Tax Proceeding relating to

Loyalty Ventures Separate Tax Returns, provided that to the extent that any Tax Proceeding relating to such a Tax matter is
reasonably likely to
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give rise to an indemnity obligation of ADS under Section 11 hereof or a Tax Refund to which ADS in entitled pu@@ant to
Section 8 hereof, (i) Loyalty Ventures shall keep ADS informed of all material developments and events relating to any such Tax
Proceeding, (ii) at its own cost and expense, ADS shall have the right to participate in the defense of any such Tax Proceeding,
(iii) Loyalty Ventures shall not settle or compromise any such Tax Proceedings described in this proviso without ADS’s prior
written consent, which consent shall not be unreasonably withheld, conditioned or delayed, (iv) Loyalty Ventures shall prosecute
all elements of such Tax Proceeding, including by making commercially reasonable efforts to minimize any Tax liability and
maximize any Tax Refund at issue in such Tax Proceeding, irrespective of the Party liable for or entitled to such liability or Tax
Refund; and (v) in the event Loyalty Ventures is not complying with its obligations pursuant to Section 15(d)(iv), ADS shall have
the right to assume control of such Tax Proceeding and Loyalty Ventures shall cooperate in all respects to facilitate such
assumption of control and the subsequent prosecution of such Tax Contest (and, in such event, Loyalty Ventures shall have the
rights set forth in this proviso that ADS had prior to such assumption of control by ADS, mutatis mutandis).

Section 16.  Notices. Any notice, instruction, direction or demand under the terms of this Agreement required to be in
writing shall be duly given upon delivery, if delivered by hand, facsimile transmission, email transmission, or mail, to the
following addresses:

if to ADS or the ADS Group, to:

Alliance Data Systems Corporation

7500 Dallas Parkway, Suite 700

Plano, Texas 75024

Attention: General Counsel

Email: generalcounsel@alliancedata.com

with a copy (which shall not constitute notice) to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017 Attention: William A. Curran
Email: william.curran@davispolk.com

if to Loyalty Ventures or the Loyalty Ventures Group,
to:

Loyalty Ventures Inc.

7500 Dallas Parkway, Suite 700
Plano, Texas 75024

Attention: General Counsel

Email: generalcounsel@loyalty.com
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or such other address or facsimile number as such party may hereafter specify for the purpose by notice to the oth@Party hereto.
All such notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if
received prior to 5:00 p.m. in the place of receipt and such day is a Business Day in the place of receipt. Otherwise, any such
notice, request or communication shall be deemed not to have been received until the next succeeding Business Day in the place
of receipt.

Section 17.  Costs and Expenses. The party that prepares any Tax Return shall bear the costs and expenses incurred in
the preparation of such Tax Return. Except as expressly set forth in this Agreement or the Separation Agreement, (i) each party
shall bear the costs and expenses incurred pursuant to this Agreement to the extent the costs and expenses are directly allocable to
a liability or obligation allocated to such party and (ii) to the extent a cost or expense is not directly allocable to a liability or
obligation, it shall be borne by the party incurring such cost or expense. For purposes of this Agreement, costs and expenses
shall include, but not be limited to, reasonable attorneys’ fees, accountants’ fees and other related professional fees and
disbursements.

Section 18.  Effectiveness; Termination and Survival. Except as expressly set forth in this Agreement, as between ADS
and Loyalty Ventures, this Agreement shall become effective upon the consummation of the Distribution. All rights and
obligations arising hereunder shall survive until they are fully effectuated or performed; provided that, notwithstanding anything
in this Agreement to the contrary, this Agreement shall remain in effect and its provisions shall survive for one year after the full
period of all applicable statutes of limitation (giving effect to any extension, waiver or mitigation thereof) and, with respect to
any claim hereunder initiated prior to the end of such period, until such claim has been satisfied or otherwise resolved. This
agreement shall terminate without any further action at any time before the Distribution upon termination of the Separation
Agreement.

Section 19.  Specific Performance. Each party to this Agreement acknowledges and agrees that damages for a breach or
threatened breach of any of the provisions of this Agreement would be inadequate and irreparable harm would occur. In
recognition of this fact, each party agrees that, if there is a breach or threatened breach, in addition to any damages, the other
nonbreaching party to this Agreement, without posting any bond, shall be entitled to seek and obtain equitable relief in the form
of specific performance, temporary restraining order, temporary or permanent injunction, attachment, or any other equitable
remedy which may then be available to obligate the breaching party (i) to perform its obligations under this Agreement or (ii) if
the breaching party is unable, for whatever reason, to perform those obligations, to take any other actions as are necessary,
advisable or appropriate to give the other party to this Agreement the economic effect which comes as close as possible to the
performance of those obligations (including transferring, or granting liens on, the assets of the breaching party to secure the
performance by the breaching party of those obligations).

Section 20.  Construction. In this Agreement, unless the context clearly indicates otherwise:
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(a) words used in the singular include the plural and words used in the plural include the singular; §8

(b) references to any Person include such Person’s successors and assigns but, if applicable, only if such successors
and assigns are permitted by this Agreement;

(©) except as otherwise clearly indicated, reference to any gender includes the other gender;

(d) the words “include,” “includes” and “including” shall be deemed to be followed by the words “without
limitation”;

(e) reference to any Article, Section, Exhibit or Schedule means such Article or Section of, or such Exhibit or

Schedule to, this Agreement, as the case may be, and references in any Section or definition to any clause means such clause of
such Section or definition;

® the words “herein,” “hereunder,” “hereof,” “hereto” and words of similar import shall be deemed references to
this Agreement as a whole and not to any particular Section or other provision hereof;

(g) reference to any agreement, instrument or other document means such agreement, instrument or other

document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof and by this
Agreement;

(h) reference to any law (including statutes and ordinances) means such law (including all rules and regulations

promulgated thereunder) as amended, modified, codified or reenacted, in whole or in part, and in effect at the time of determining
compliance or applicability;

@) relative to the determination of any period of time, “from” means “from and including,” “to” means “to and
including” and “through” means “through and including”;

1)) the titles to Articles and headings of Sections contained in this Agreement have been inserted for convenience
of reference only and shall not be deemed to be a part of or to affect the meaning or interpretation of this Agreement;

k) unless otherwise specified in this Agreement, all references to dollar amounts herein shall be in respect of
lawful currency of the United States; and

1)) any capitalized term used in an Exhibit or Schedule but not otherwise defined therein shall have the meaning set
forth in this Agreement.

Section 21.  Entire Agreement; Amendments and Waivers.
(a) Entire Agreement.
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@] This Agreement and the other Distribution Documents constitute the entire understandinggJ the parties

with respect to the subject matter hereof and thereof and supersede all prior agreements, understandings and negotiations,
both written and oral, between the parties with respect to the subject matter hereof and thereof. No representation,
inducement, promise, understanding, condition or warranty not set forth or incorporated by reference herein or in the
other Distribution Documents has been made or relied upon by any party hereto or any member of their Group with
respect to the transactions contemplated by the Distribution Documents. This Agreement is an “Ancillary Agreement”
as such term is defined in the Separation Agreement and shall be interpreted in accordance with the terms of the
Separation Agreement in all respects, provided that in the event of any conflict or inconsistency between the terms of this
Agreement, the Separation Agreement or any other Distribution Document, the terms of this Agreement shall control in
all respects.

(ii) THE PARTIES ACKNOWLEDGE AND AGREE THAT NO REPRESENTATION, WARRANTY,

PROMISE, INDUCEMENT, UNDERSTANDING, COVENANT OR AGREEMENT HAS BEEN MADE OR RELIED
UPON BY ANY PARTY OTHER THAN THOSE EXPRESSLY SET FORTH OR INCORPORATED BY REFERENCE
IN THIS AGREEMENT AND IN THE OTHER DISTRIBUTION DOCUMENTS. WITHOUT LIMITING THE
GENERALITY OF THE DISCLAIMER SET FORTH IN THE PRECEDING SENTENCE, NEITHER ADS NOR ANY
OF ITS AFFILIATES HAS MADE OR SHALL BE DEEMED TO HAVE MADE ANY REPRESENTATIONS OR
WARRANTIES IN ANY PRESENTATION OR WRITTEN INFORMATION RELATING TO THE LOYALTYONE
BUSINESS GIVEN OR TO BE GIVEN IN CONNECTION WITH THE CONTEMPLATED TRANSACTIONS OR IN
ANY FILING MADE OR TO BE MADE BY OR ON BEHALF OF ADS OR ANY OF ITS AFFILIATES WITH ANY
GOVERNMENTAL AUTHORITY, AND NO STATEMENT MADE IN ANY SUCH PRESENTATION OR WRITTEN
MATERIALS (OTHER THAN IN THE TAX MATERIALS), MADE IN ANY SUCH FILING OR CONTAINED IN
ANY SUCH OTHER INFORMATION SHALL BE DEEMED A REPRESENTATION OR WARRANTY HEREUNDER
OR OTHERWISE EXCEPT AS EXPRESSLY INCORPORATED BY REFERENCE. LOYALTY VENTURES
ACKNOWLEDGES THAT ADS HAS INFORMED IT THAT NO PERSON HAS BEEN AUTHORIZED BY ADS OR
ANY OF ITS AFFILIATES TO MAKE ANY REPRESENTATION OR WARRANTY IN RESPECT OF THE
LOYALTYONE BUSINESS OR IN CONNECTION WITH THE CONTEMPLATED TRANSACTIONS, UNLESS IN
WRITING AND CONTAINED OR INCORPORATED BY REFERENCE IN THIS AGREEMENT OR IN ANY OF
THE OTHER DISTRIBUTION DOCUMENTS TO WHICH THEY ARE A PARTY.

(b) Amendments and Waivers.
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@) Any provision of this Agreement may be amended or waived if, and only if, such amend¢ht or waiver

is in writing and is signed, in the case of an amendment, by ADS and Loyalty Ventures, or in the case of a waiver, by the
party against whom the waiver is to be effective.

(ii) No failure or delay by any party (or the applicable member of such party’s Group) in exercising any

right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Applicable Law.

Section 22.  Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, without regard to the conflicts of law rules of such state.

Section 23. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 24.  Dispute Resolution. In the event of any dispute relating to this Agreement, the parties shall work together
in good faith to resolve such dispute within thirty (30) days. In the event that such dispute is not resolved, upon written notice by
a party after such thirty (30)-day period, the matter shall be referred to a U.S. Tax counsel or other Tax advisor of recognized
national standing (the “Tax Arbiter”) that will be jointly chosen by the ADS and Loyalty Ventures; provided, however, that, if
the ADS and Loyalty Ventures do not agree on the selection of the Tax Arbiter after five (5) days of good faith negotiation, the
Tax Arbiter shall consist of a panel of three U.S. Tax counsel or other Tax advisors of recognized national standing with one
member chosen by the ADS, one member chosen by Loyalty Ventures, and a third member chosen by mutual agreement of the
other members within the following ten (10)-day period. Each decision of a panel Tax Arbiter shall be made by majority vote of
the members. The Tax Arbiter may, in its discretion, obtain the services of any third party necessary to assist it in resolving the
dispute. The Tax Arbiter shall furnish written notice to the parties to the dispute of its resolution of the dispute as soon as
practicable, but in any event no later than ninety (90) days after acceptance of the matter for resolution. Any such resolution by
the Tax Arbiter shall be binding on the parties, and the parties shall take, or cause to be taken, any action necessary to implement
such resolution. All fees and expenses of the Tax Arbiter shall be shared equally by the parties to the dispute.

Section 25.  Counterparts; Effectiveness; Third-Party Beneficiaries. This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument. This Agreement shall become effective when each party hereto shall have received a counterpart hereof signed by
the other party hereto. Until and unless each party has received a counterpart hereof signed by the other party hereto, this
Agreement
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shall have no effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral gijwritten
agreement or other communication). Except for Section 14(d) and the indemnification and release provisions of Section 11,
neither this Agreement nor any provision hereof is intended to confer any rights, benefits, remedies, obligations, or liabilities
hereunder upon any Person other than the parties hereto and their respective successors and permitted assigns.

Section 26.  Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and permitted assigns; provided that neither party may assign, delegate or
otherwise transfer any of its rights or obligations under this Agreement without the consent of the other party hereto. If any party
or any of its successors or permitted assigns (i) shall consolidate with or merge into any other Person and shall not be the
continuing or surviving corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of its
properties and assets to any Person, then, and in each such case, proper provisions shall be made so that the successors and
assigns of such party shall assume all of the obligations of such party under the Distribution Documents.

Section 27.  Authorization. Each of ADS and Loyalty Ventures hereby represents and warrants that it has the power and
authority to execute, deliver and perform this Agreement, on its behalf and on behalf of each member of its Group, that this
Agreement has been duly authorized by all necessary corporate action on the part of such party and each member of its Group,
that this Agreement constitutes a legal, valid and binding obligation of each such party and each member of its Group, and that
the execution, delivery and performance of this Agreement by such party and each member of its Group does not contravene or
conflict with any provision or law or of its charter or bylaws or any agreement, instrument or order binding on such party or
member of its Group.

Section 28.  Change in Tax Law. Any reference to a provision of the Code, Treasury Regulations or any other
Applicable Tax Law shall include a reference to any applicable successor provision of the Code, Treasury Regulations or other
Applicable Tax Law.

Section 29.  Performance. Each party shall cause to be performed all actions, agreements and obligations set forth
herein to be performed by any member of such party’s Group.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the day and year A3t written
above.

ADS on its own behalf and on behalf of the
members of the ADS Group

By: /s/ Perry Beberman
Name: Perry Beberman
Title: Chief Financial Officer

By: /s/ Jeffrey Fair

Name: Jeffrey Fair
Title: Senior Vice President

[SIGNATURE PAGE TO TAX MATTERS AGREEMENT]




Loyalty Ventures on its own behalf and on
behalf of the members of the Loyalty
Ventures Group

By: /s/ Jeffrey Fair

Name: Jeffrey Fair
Title: Senior Vice President

[SIGNATURE PAGE TO TAX MATTERS AGREEMENT]
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This is Exhibit “B” referred to in the Affidavit of Cynthia
Hageman affirmed November 9, 2023.
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From: General Counsel

Sent: Tuesday, January 03, 2023 5:00 PM

To: Motes, Joseph;General Counsel;Laura Santillan

Cc: Curran, William A.;Jeff Fair;,Morgan, Ben

Subject: RE: [EXTERNAL] Re: Request for Indemnification under the Tax Matters Agreement
Attachments: CRA Litigation Defense with Expenses.pdf; Global Economics Group #7640.pdf; 1 Osler

Hoskin Harcourt #12568075_Nov 21.pdf; 2 Osler Hoskin Harcourt #12582814_Dec
21.pdf; 3 Osler Hoskin Harcourt #12592986_Jan 22.pdf; 4 Osler Hoskin Harcourt #
12603355_Feb 22.pdf; 5 Osler Hoskin Harcourt #12613203_Mar 22.pdf; 6 Osler Hoskin
Harcourt #12623163_Apr 22.pdf; 7 Osler Hoskin Harcourt #12636542_May 22.pdf; 7+
Osler Hoskin Harcourt #12638903_May 22.2.pdf; 8 Osler Hoskin Harcourt #12648671
_Jun 22.pdf; 9 Osler Hoskin Harcourt #12656571_Jul 22.pdf; 10 Osler Hoskin Harcourt #
12666507_Aug 22.pdf

Email 1 of 2

Joe — As requested, please find a summary of the expenses (“CRA Litigation Defense with Expenses”) as well as 14
separate invoices, three of which are larger and will be on a second email.

Global Economics Group is the expert witness.
Osler is counsel.

On the invoices, you will see a GL account code to which these were recorded. If you require accounting entries beyond
that, | have copied Laura Santillan for what might be available or useful to your verification process.

Best regards, Cindy

Cynthia Hageman

EVP, General Counsel and Secretary

\VI Loyalty Ventures Inc.

Confidentiality Note: The information contained in this e-mail message and any attachments may be an attorney-client communication and/or work product and as such is
privileged and confidential. If the reader of this message is not the intended recipient, you are hereby notified that any review, dissemination, distribution or copying of this
communication is strictly prohibited. If you have received this communication in error, please notify the sender immediately by replying to this email and delete the message
and any attachments from your computer.

From: Motes, Joseph
Sent: Monday, January 2, 2023 5:25 PM
To: General Counsel
Cc: Curran, William A.

; Jeff Fair_; Morgan, Ben

Subject: [EXTERNAL] Re: Request for Indemnification under the Tax Matters Agreement

Cindy — Please see attached. Best, Joe
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Joseph L. Motes Il (He/Him/His)
EVP, Chief Administrative Officer, General Counsel & Secretary

Office: I | Mobile: NN
breadfinancial.com
Alliance Data is now Bread Financial

From: GeneralCounse!

Date: Tuesday, December 20, 2022 at 4:48 PM
To: Motes, Joseph
Subject: FW: Request for Indemnification under the Tax Matters Agreement

From: Cynthia Hageman
Sent: Tuesday, December 20, 2022 10:47:49 PM (UTC+00:00) Monrovia, Reykjavik

To: GeneralCounsel
Cc: Curran, William A. ; Jeff Fair ||

Subject: Request for Indemnification under the Tax Matters Agreement

Joe —

Please see attached invoice/request for indemnification under the Tax Matters Agreement for expenses related to the
matter referenced in the first bullet point on Schedule C of the Tax Matters Agreement.

Thanks, Cindy

Cynthia Hageman

EVP, General Counsel and Secretary

Confidentiality Note: The information contained in this e-mail message and any attachments may be an attorney-client communication and/or work product and as such is privileged and confidential. If
the reader of this message is not the intended recipient, you are hereby notified that any review, dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please notify the sender immediately by replying to this email and delete the message and any attachments from your computer.

The information contained in this e-mail message and any attachments is confidential. If the reader of this message is not the intended recipient or an agent
responsible for delivering it to the intended recipient, you are hereby notified that any review, dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please notify the sender immediately by replying to this e-mail and delete the message and any
attachments from your computer.
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January 2, 2023

Loyalty Ventures Inc.

7500 Dallas Parkway, Suite 700
Plano, Texas 75024

Attention: General Counsel
Email:

Re: Response to Request for Indemnification Request

Ladies and Gentlemen:

Reference is made to (i) that certain Tax Matters Agreement, dated as of November 5, 2021
(the “TMA”), by and among Bread Financial Holdings, Inc. (f/k/a Alliance Data Systems
Corporation) (“Bread Financial” or “we”), a Delaware corporation, on behalf of itself and the
members of the ADS Group, and Loyalty Ventures Inc. (“Loyalty Ventures” or “you”), a Delaware
corporation, on behalf of itself and the members of the Loyalty Ventures Group, and (ii) that certain
request for indemnification and Invoice #00009 12202022, dated as of December 20, 2022 (the
“Indemnification Request™), provided by you. Capitalized terms used but not defined herein shall
have the meanings ascribed to them in the TMA.

This response letter is being delivered to you in acknowledgement of receipt of the
Indemnification Request. We are in the process of reviewing your request for indemnification and
hereby request the following additional information in connection with the Indemnification Request:

1. Invoices from third-party service providers with respect to the attorneys’ fees and expenses
referenced in the Indemnification Request and any other third-party expenses that you seek
reimbursement for under the Indemnification Request; and

2. Detailed accounting entries with respect to all expenses that you seek reimbursement for under
the Indemnification Request.

Please acknowledge receipt of this response letter at your earliest convenience.

Bread Financial expressly reserves all rights and remedies under the TMA and at law with
respect to the matters set forth in the Indemnification Request and this response letter and the right to
amend or supplement this response letter based on additional information Bread Financial may obtain
or as Bread Financial otherwise deems appropriate. Moreover, the Indemnification Request and this
response letter shall in no way limit the right of Bread Financial to dispute any or all elements of the
Indemnification Request, including the facts and amount of reimbursement set forth therein.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has executed this response letter as of the date

first set forth above.

Bread Financial Holdings, Inc.

By:

Name: Joseph L. Motes III
Title: General Counsel
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported):
May 11, 2021

ALLIANCE DATA SYSTEMS CORPORATION

(Exact Name of Registrant as Specified in Charter)

Delaware 001-15749 31-1429215
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

3075 LOYALTY CIRCLE
COLUMBLUS, OH 43219
(Address and Zip Code of Principal Executive Offices)

(614) 729-4000
(Registrant’s Telephone Number, including Area Code)

NOT APPLICABLE
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of

the Registrant under any of the following provisions:

0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-
2(b))

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-

4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading symbol Name of each exchange on which
registered
Common stock, par value $0.01 per share ADS New York Stock Exchange

https://www.sec.gov/Archives/edgar/data/1101215/000110121521000079/form_8k.htm 1/4
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the
Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934
(§240.12b-2 of this chapter).

Emerging growth company [
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended

transition period for complying with any new or revised financial accounting standards provided pursuant to
Section 13(a) of the Exchange Act. [ |

https://www.sec.gov/Archives/edgar/data/1101215/000110121521000079/form_8k.htm 2/4
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Item 7.01 Regulation FD Disclosure.

On May 12, 2021, Alliance Data Systems Corporation (the “Company”), a leading provider of data-driven
marketing, loyalty and payment solutions, announced its intention to spin off its LoyaltyOne segment,

comprising its Canadian AIR MILES® Reward Program and Netherlands-based BrandLoyalty business. A copy
of this press release is attached hereto as Exhibit 99.1.

Attached as Exhibit 99.2 is a presentation to be given to investors and others by senior officers of Alliance Data
Systems Corporation.

Item 8.01 Other Events.

On May 11, 2021, the Company’s Board of Directors approved a plan to spin off the Company’s LoyaltyOne
segment. A copy of the press release is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

No. Document Description

99.1 Press release dated May 12, 2021.

99.2 Investor Presentation Materials

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

The information contained in this report (including Exhibits 99.1 and 99.2) shall not be deemed "filed" for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the
liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act
of 1933, as amended, except as expressly set forth by specific reference in such a filing.

https://www.sec.gov/Archives/edgar/data/1101215/000110121521000079/form_8k.htm 3/4
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SIGNATURES

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

Alliance Data Systems Corporation

Date: May 12, 2021 By: [s/ Joseph 1. Motes II1
Joseph L. Motes 111
Executive Vice President, Chief
Administrative Officer, General
Counsel and Secretary

https://www.sec.gov/Archives/edgar/data/1101215/000110121521000079/form_8k.htm 4/4
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From: Andretta, Ralph |

Sent: Thursday, June 3, 2021 10:41 AM
To: Latier, Lisa
Subject: Anticipated executive leadership team announced for Spinco

AllianceData.

To: Alliance Data Enterprise Associates
From: Ralph Andretta, President & CEO
Date: June 3, 2021

Anticipated executive leadership team announced for Spinco

On May 12 we announced our intention to spin off our LoyaltyOne segment, which includes the Canadian AIR
MILES® business and Netherlands-based BrandLoyalty, as an independent, U.S.-based, publicly traded

company, referred to as “Spinco” until its new name is finalized and announced.

As previously announced, upon completion of the spin Charles Horn will become President & Chief
Executive Officer of Spinco, and Blair Cameron and Claudia Mennen will continue to lead AIR MILES
and BrandLoyalty, respectively. | am pleased to announce additional Alliance Data leaders who are
expected to join the executive team at Spinco upon completion of the transaction, expected in Q4 of this year.
Please join me in congratulating the following current Alliance Data Corporate leaders on their anticipated new

roles:

o Jeff Chesnut will be named EVP and Chief Financial Officer
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o Jeff Fair will be named SVP, Tax

e Cindy Hageman will be named EVP and General Counsel
e Laura Santillan will be named SVP and Chief Accounting Officer

o Jeff Tusa will be named SVP, Treasurer and Corporate Development

Transition plans have begun and workstreams are being established to support the significant work that will be
required for an efficient, successful spinoff. Those workstreams include assessing additional Spinco staffing
needs and determining which Corporate Alliance Data associates will be asked to fill those roles, as well as
leadership and staffing needs Alliance Data will have as a result of the transaction and the departure of those
joining Spinco. We expect to communicate those details by the end of June, if not before, and will continue to

keep you informed regarding ongoing updates over the next several months.

| want to reiterate the need for continued partnership, collaboration and patience, as it is in the best interests of
both Spinco and Alliance Data that this complex transaction be prepared for and completed as efficiently and

effectively as possible. Thank you for your attention and ongoing support.

© Alliance Data 2008-2021. All rights reserved. For Internal Use Only.
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From: Hageman, Cynthia <IMCEAEX-_O=EXCHANGELABS_OU=EXCHANGE+
20ADMINISTRATIVE+20GROUP+20+28FYDIBOHF23SPDLT+29_CN=RECIPIENTS_CN=
0B391963577A477D83323A4ED7D51293-HAGEMAN +2C+
20CY@namprd19.prod.outlook.com>

Sent: Tuesday, August 10, 2021 5:59 PM

To: Motes, Joseph

Subject: FW: formation of Loyalty Ventures

Attachments: #94690447v1 - (Loyalty Ventures - Statement of Incorporator).PDF; #94690437v1 -
(Loyalty Ventures Inc.-DE-Incorporation).PDF; Loyalty Ventures - Initial Board
Consent.pdf

Cynthia Hageman

SVP, Asst. General Counsel

.
R

Confidentiality Note: The information contained in this e-mail message and any attachments may be an attorney-client communication and/or work product and as such is privileged and confidential. If
the reader of this message is not the intended recipient, you are hereby notified that any review, dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please notify the sender immediately by replying to this email and delete the message and any attachments from your computer.

From: Hageman, Cynthia
Sent: Tuesday, August 10, 2021 1:29 PM

To: Fair, Jeffrey |
Subject: formation of Loyalty Ventures

Formed by Davis Polk.

Accepted in to the ADS structure (subscription for shares and board consent) by Joe Motes, who remains the sole
director with absolute control of the legal entity.

Officers reflect those previously identified in internal communications.
Please let me know if you have any questions.
Thanks

Cynthia Hageman

SVP, Asst. General Counsel

Confidentiality Note: The information contained in this e-mail message and any attachments may be an attorney-client communication and/or work product and as such is privileged and confidential. If
the reader of this message is not the intended recipient, you are hereby notified that any review, dissemination, distribution or copying of this communication is strictly prohibited. If you have received this
communication in error, please notify the sender immediately by replying to this email and delete the message and any attachments from your computer.
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From: Andretta, Ralph [

Sent: Monday, August 2, 2021 10:16 AM
To: Fair, Jeffrey
Cc: Beberman, Perry
Laura
Subject: Legal entities

Chesnut, Jeff ; Santillan,

: Buren, Sharon

Jeff

It sporrans there are a number of legal entities spin co Wouk like to take. Before we make any decisions I would
like a complete review of all legal entities. I would like to understand why they were established their current
purpose and why it make sense for them to go with spinco.

Please book something for early next week

Thank you

Get Outlook for i0S
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Subject: Recap of 8/30/21 AC meeting

The Audit Committee this morning opened with a presentation by EY on the range of recommended outcomes for
spinco’s debt raise and cash sweep to parent. EY recommended a TLB debt raise of $650-5$700mm at 5-5.5% coupon
and 1% amortization, along with a cash sweep of $100-5125mm, to land at total proceeds to ADS of $750mm¢+.

Note: In early August, Perry reached out to his friend Johnny [Smith] (Jason Morris’ boss) at BofA and requested a list of
advisors who could present an independent view of the debt raise/cash sweep to the board. BofA provided a list which
included EY, Evercore, Guggenheim, etc and Perry interviewed them before settling on EY, which | understood was paid
$350K for their 10 days of work. The work consisted of two phone calls with me/leff Tusa, the first for an hour and the
second for 30 minutes. They also reviewed some decks including the rating agency deck and the audit comm deck. EY
was fundamentally unfamiliar with the L1 segment including asking “what is breakage”. They worked to understand the
business but at no point in either meeting did they ask about the cash levels needed to run the business, or the
seasonality associated with the cash flows. They seemed (in the AC mtg) to have the impression that the Canadian
inflows offset the BL outflows, so it was a working capital neutral business, which is not accurate.

After Perry shared the EY deck with me on Sunday evening, | worked with Jeff Tusa and Jack Taffe to run the numbers on
their recommendation. | highlighted my observations in an email to Perry on Sunday night, and talked through them on
Monday morning with him via a call before the AC meeting. In particular:

- Noted that EY and BofA and the rating agencies all agreed on 4x leverage to protect the B1 rating

o BofA has repeatedly stated that the market will look to LTM 7/31/21 results, so EBITDA $160mm @ 4x =
$640mm of debt capacity

o EYisapparently using $180mm of EBITDA though it isn’t cited in their deck. | backed into it using page
10’s downside analysis: $145mm / 0.80 = $181mm, to gross it up to the normal steady-state case. That
produces $180mm x 4 = $720mm of debt, which frames EY’s debt recommendation of $650mm -
$700mm.

o The risk of raising more than $640mm is that the leverage ratio at-spin will be immediately higher than
4x, unless/until the business’ EBITDA grows and the leverage ratio comes down. EY said the rating
agencies would accept this outcome without changing the rating.

- For starting cash:
o Recommendation:

* EY and the AC Deck prepared by ADS both emphasized a starting cash number of $125mm -
$150mm for spinco. (EY deck page 10, AC deck page 43 which is $116mm plus S11mm in
restricted countries so $127mm).

= The rating agencies saw an opening cash balance of $279mm and a minimum cash balance
commitment of $100mm (rating agency deck pg 51)

o Practical Impact:

= | highlighted to Perry that the EY advisors likely arrived at their recommendation by taking the
average global L1 cash balance of $225mm, and allocating $100mm to ADS, so $125mm
remaining at spinco

= But | noted that EY did not perform diligence with me (or anyone in treasury to my knowledge)
on the cash flows and seasonality of the BL business in particular

= At the date of spin 11/1, the ADS consolidated cash forecast projects $132mm cash at AMRP
and $33mm at BL (excluding S$11mm of inaccessible cash in Russia/China/Brazil). So $165mm.
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*  ADS sweeping $100mm of cash for Remainco will mean that spinco begins public standalone
trading with ~$65mm of cash, despite EY and the AC deck recommending at least $125mm of
cash

= This was noted to Perry before the AC meeting, and called out in the meeting with EY
responding that spinco would “grow into the cash balance over time” and that the rating
agencies would not penalize spinco in the rating outcome.

e Perry added that Ralph and the board’s view is that “the point of spinning L1 is to
maximize the value for Remainco” and that he understood “it puts the spinco teamin a
tough spot”

* This also puts increased focus on spinco achieving a higher revolver outcome than $100mm on
Day 1, since the Day 1 liquidity would be $100mm revolver + $65mm cash on hand, for only
$165mm vs the $225mm liquidity committed to the rating agencies

o Operational Impact:

= QOperationally, given that BL will have only $33mm in cash on hand at spin based on current
projections, it means that the $100mm cash sweep must be sourced from the $132mm at AMRP
(in Canada, subject to a 5% repatriation penalty)

= This will leave AMRP with $32mm of cash on hand, vs the recommended minimum on page 43
of the AC deck of $66mm.

= The thin cash balance could result in spinco needing to draw on the revolver quickly, which is
inconsistent with the guidance spinco provided to the rating agencies

=  The thinner cash balance at AMRP could also impact client-renewal discussions, if BMO/Sobey’s
do not believe that spinco can execute on the promised growth initiatives, given the lower
cash/liquidity balances

- Spinco recommendation to Perry

o During the pre-AC call on Monday morning, | recommended that Remainco leadership target a $50mm
cash sweep given that the sweep was occurring at a thin-cash point during L1’s year. This was the
suggestion modeled on page 43 of the AC deck.

o Perry responded that “if we wanted a smooth outcome in the AC meeting, the spinco team should line
up behind delivering at least $750mm and at least $100mm of cash” based on the expert advisor rec
from EY

o He also noted that it would be beneficial for my compensation and Jeff T’s compensation if we aligned
and supported that outcome, given that Roger would also be the chairman of spinco and would have
influence there

o Perry also noted that Ralph, Perry, Motes, Roger and John G had met on Sunday afternoon to review the
EY deck after EY provided it to him. Neither EY nor Perry shared it with me or JT ahead of the Sunday
afternoon meeting so that we could provide our viewpoints on it. Once the report came in and the
small group met on Sunday afternoon, the outcome was set (hence Perry’s admonition to “line up
behind $750mm”).

- Other Allocations

o During the AC meeting, the AC and Ralph/Perry established that per their discussions with Davis Polk,
any L1 tax receivables should accrue to the benefit of Remainco since the taxes paid in years ago were
part of “enterprise ADS resources”

o Ralph also suggested reviewing the remaining DOJ expense of $75mm for allocation to spinco

o Charles suggested to the AC that the list of asset allocations / liability assighments be no more than
three major items, to avoid the appearance of a “dumping ground” which investors would see in the
Form 10 and which the spinco team would need to “sell-through” during the debt raise and the equity
roadshow.

Overall, the spinco team recommended a dividend to parent of $700mm: $640-650 of debt (4x $160) and $50 of cash to
leave a starting cash balance of ~$125, supplemented by a revolver of $100-$125mm to create Day 1 spinco liquidity of

2
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$225-5$250 per the recommendation from EY and consistent with what was presented to the rating agencies. The
guidance from the AC was to deliver at least $750mm of dividend with at least $100mm in cash. JC

Jeff Chesnut

Alliance Data Systems (NYSE: ADS)
SVP & Treasurer

Office:

Mobile:
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Subject: FW: Rating Agency / AC Update

From: "Beberman, Perry"
Date: Thursday, September 2, 2021 at 11:17 AM

To: Jeff Chesnut , "Tusa, Jeffrey"
Fair , Laura Santillan

Cc: Joseph Motes , "McLaughlin, Julie"
, "K.C. Brechnitz"

, Jeffrey

, Geoff Ellis

Subject: Rating Agency / AC Update
Good discussion with Audit Committee.
TMA
e Approved direction to proceed with Remainco retaining 100% current Tax Receivables / (Payables) net of Tax
Reserves (~$75MM) and Spinco will retain 100% current Deferred Tax Assets (~$65MM).
e Davis Polk should draft TMA accordingly.
e Need to share actual accounting treatment of recording contra asset or liability to Spinco and how recorded on
Remainco after Laura discusses with Deloitte. E-mail with transaction illustration can be sent when ready.
e Roger would like to see a summary and illustration of the Canadian tax issue (Fair).
Rating Agency Financials
e Informed AC they should expect to see revised Rating Agency financials by EOD tomorrow reflecting items they
have previously seen and approved (revised forecast, debt $650MM, cash sweep $100MM, revolver $100MM,
TMA per above, etc.)
e Providing financials reflect expectations, there should be no hold up in releasing next week.
Rating Agency Meetings
e AC requested that EYCA as advisors to the Board and | join the meetings.
EYCA
e See above for your requested engagement for Rating Agency meetings.
e Additionally, ACis interested in EYCA oversight to ensure debt and revolver targets are successful with BofA.
Remainco / Spinco Balance Sheet
e Once tax items are settled with how to record, need to provide updated balance sheets / financials for both.
Joe — let me know if | missed anything.
Thanks all. Hopefully these decisions keep the process moving forward at full speed.
Perry

Perry Beberman

EVP, Chief Financial Officer

Alliance Data

5 Hillman Drive | Chadds Ford, PA 19317

www.AllianceData.com
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From: Beberman, Perry </O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP
(FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=6A651F2B24054DF 2AE1B84278E2507 AB-
BEBERMAN, P>

To: Chesnut, Jeff

CcC: Motes, Joseph; McLaughlin, Julie

Sent: 9/4/2021 1:31:21 AM

Subject: Re: Debt raise fees - impact on opening cash
Thanks Jeff.

[ will review carefully later. I appreciate your thoughts and comments below. If $600MM is the debt raise
there is a high probability this transaction does not occur. Hopefully we are able to lean in on terms and effort
from BofA to deliver ADS targets.

From: Chesnut, Jeff

Sent: Friday, September 3, 2021 8:54 PM

To: Beberman, Perry

Cc: Motes, Joseph; McLaughlin, Julie

Subject: RE: Debt raise fees - impact on opening cash

Perry —Thanks for the time earlier to talk through the messaging. Here's the draft note to the AC for your
consideration. It hits on the following topics:

Explains the purpose of the RA update,

Introduces the OID concept and the need to target $675mm,

Defers the decision on the transaction costs,

Highlights the $18mm open item, and

Recaps the spinco liquidity from spin-date through YE22 assuming a $100mm revolver

As we discussed, BofA reiterated today its view of an achievable debt range which is $600-$650mm vs EY's
range of $650-$700mm which was presented to the AC on 8/30. BofA also understands the AC's all-in
dividend goal of $750mm, so they will open the deal at $675mm and work to spur market interest. BofA also
highlighted that the TLB will land at ~4x leverage at-spin which will limit the bank group’s interest in a revolver
over $100mm. The BofA team believes $100mm is possible with $125mm as a stretch, so EY has a more
expansive view that sizes of $150-$180mm are achievable.

The files will follow once they're finalized. Thx JC

Audit Committee members,

Attached please find the proposed deck that pending your review, we would submit to the rating agencies next
Tuesday. The last interaction with the rating agencies was in April when they reviewed the projected financials
and assigned an indicative rating of B1/B+. This submission, along with any additional dialogue they may
request, will help them convert the indicative rating into a final, public rating. That public rating will facilitate the
debt raise.

Certain assumptions are integrated into the financials, including the size of the debt raise, the revolver and the
Day 1 cash balance.

The debt raise will be targeted at $675mm.

o The estimated banker/legal fees and the OID recommended by BofA will reduce the net
proceeds from $675m to $650mm-$660mm. Targeting $675mm will enable spinco to deliver at
least $650mm of debt proceeds as part of the dividend.

§ The QID is the original issue discount, which is a haircut on the par value of bonds being
sold, to incent bond investor interest.

§ Itis one of several tools BofA can use to drive more demand, including coupon,
amortization, LIBOR floors and tighter covenants including excess cash sweep
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requirements.

o If the RA deck cited $650mm of debt, then the opening cash balance of spinco on Day 1 would
need to be reduced in the deck to account for the costs so that spinco could deliver the full
$650mm in the dividend.

0 The allocation of the fees is a modeling convention to facilitate this version of the RA deck. The
actual decision on the size and responsibility of the transaction costs will be made by the AC
when the final deal details are known.

The revolver will be targeted at $100mm.

The Day 1 cash balance will be $__mm. If the transaction costs were reflected in spinco’s cash
balance, the opening balance would be at/under $50mm.
o Note that the $100mm of cash sweep will likely come from the Canadian operation. Repatriating
cash from Canada to the US incurs a 5% tax so spinco’s opening cash balance will decline by
$105mm to deliver $100mm of cash towards the dividend.

Like the tax matters, certain balances are still being researched. For example, page 68 of Monday's AC deck
highlighted an $18mm intercompany item. The team and | are developing a recommendation for your
consideration, which will be presented shortly. That item is not included in this RA deck since its status is not
yet resolved.

Finally, please also find a liquidity analysis for spinco from the anticipated spin date of 11/1 through YE22. It
shows that the $100mm revolver plus the accumulating cash balances should provide sufficient liquidity for
spinco over the coming quarters.

Please reach out at your convenience with questions. Best regards — Perry

From: Beberman, Perry [

Sent: Friday, September 3, 2021 2:57 PM
To: Chesnut, Jeff
Cc: Motes, Joseph ; McLaughlin, Julie

Subject: RE: Debt raise fees - impact on opening cash

Couple of questions / comments:

The fees you noted below are not “new news”, how did you / Tusa model the fees into prior version
when you thought this was $700MM?

What is OID?

Please send me the monthly B/S for Spinco day 1 thru next year.

What other material cash items are hanging out there that need to be discussed? | understand there
may be another $18MM item for intercompany stock settlement between ADS parent Brand Loyalty.
How is that contemplated?

To your paint, this is not immaterial and | am getting concerned about raising these things at the last minute
without advance transparency to me, Ralph and AC.

Happy to jump on the phone.
Perry

From: Chesnut, Jeff

Sent: Friday, September 3, 2021 3:00 PM

To: Beberman, Perry

Cc: Motes, Joseph {

Subject: Debt raise fees - impact on opening cash

Perry — The EY deck this morning included the following note:

(1) Post-spin ADS commiment amount assumes proceeds of $650mm Term Loan B plus $100mm of cash dividends used to pre
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From: Beberman, perry I
Sent: Friday, September 24, 2021 6:32:30 PM

To: Roger Ballou

; John Gerspach

; Andretta, Ralph

; Tim Theriault

Cc: Motes, Joseph ; McLaughlin, Julie

Chesnut, Jeff
Horn, Charles
; Hughes, Allison G.

; Tusa, Jeffrey

 Geot i I

; Morgan, Ben

K.C. Brechnitz

Subject: AC Spin Update

Good evening. Please find below an update on the progress of the spin transaction, with a focus on the debt raise and
the timing implications. In short, BofA sees a path to achieve the dividend despite a new approach for the debt capital.

Ratings Update

Good news, verbal comments received from ratings agencies (Moody’s and S&P) with written comments
received from S&P, comments are as expected and in line with what was provided in the spring. Written
comments expected from Moody’s by EOD Monday, 9/27/21.

Debt Update

e TLB: Original target of $675mm Term Loan B has been adjusted by BofA to $500mm

o Last week, BofA arranged pre-marketing calls with 20 top institutional TLB investors (BlackRock,
Blackstone, T Rowe, etc).
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o BofA’s goal was to secure pre-orders of 50% of the TLB prior to launching the deal publicly, which was
slated for yesterday 9/23.

o Based on the feedback, investors were concerned about the customer concentration in Canada (BMO,
Sobey’s), the near-term contract maturities and the lingering impact of Covid. Several sizable investors
declined to participate.

o BofA cautiously projects that with more aggressive terms (levers include coupon, required amortization,
0ID, excess cash sweep), the market will absorb $500mm of TLB.

e Revolver: Original target of $150mm from the bank group lenders, with new target of $325mm (split $150mm
revolver with $175mm Term Loan A)
o The original mix of the $750mm dividend was anticipated to be ($675mm TLB + $100mm cash - $25mm
deal fees).
o The updated $750mm dividend mix is expected to be (S500mm TLB + $175mm TLA + $100mm cash -
$25mm deal fees).
o Despite the change in the mix, the overall deal fees are expected to remain flat.
o BofA will know by EOD Monday with other commitments from lenders.

Timing Update
e The TLB launch was pushed from 9/23 to 9/28 or 9/29.
¢ This means the board vote will likely be moved from 10/8 to 10/13 or 10/14 (projected), with a drop-dead date
of 10/15 for Computershare and stale numbers considerations.
e We are still on track to complete the spin though the 11/1 completion date may move later as the details come
together.

EYCA Perspective
o EYCA reach out to BofA. BofA shared the current situation.
o EYCA agrees with BofA approach to revise the debt structure and to continue forward.

Other Key Updates
e 2" public filing of Form 10 and proformas completed on 9/21/21; additional agreements: EMA, TSA, TMA,
Separation Agreement, and Registration Rights have all been filed with the SEC as of 9/24/21. TSA and Exhibit A
schedules remain under review and are expected to be finalized by EOM.
e Investor Communications are planned and expected to be launched in line with the declaration of the dividend
e Internal/External Communications back in green status this week due to progress made in defining
communications plan

Attached for your review is our weekly PMO report as well.

Early next week will be critical in determining if there is a clear path forward with the revised debt structure. Will update
you as we know more.

| am available at your convenience to discuss.

Best,
Perry

Perry Beberman

EVP, Chief Financial Officer

Alliance Data

5 Hillman Drive | Chadds Ford, PA 19317
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From: Beberman, Perry

Sent: Fri, 8 Oct 2021 21:27:59 +0000

To: Roger Ballou; John Gerspach; Tim Theriault; Andretta, Ralph

Cc: Motes, Joseph; Vereb, Brian; McLaughlin, Julie; Chesnut, Jeff; Tusa, Jeffrey;
Horn, Charles; Geoff Ellis; K.C. Brechnitz; Hughes, Allison G.; Morgan, Ben

Subject: RE: AC Spin Update (10/8)

Attachments: SpinCo PMO Transaction Update_100821_AC.pdf

Good afternoon,

Great news! We have moved the status of the Spin transaction to GREEN based on progress achieved
and milestones met over the past week. Below contains a summary of progress of the spin transaction
and attached is a detailed status report for your review.

Debt Update — successful week on debt raise. Huge credit to Chesnut and Tusa in tandem with BofA, for
accomplishing the targeted $750MM dividend (net debt ~$650 after OID and lender fees, plus S100MM
in cash).

Terms of debt for LVI:

e TLB: $500MM L+450, 50 bps LIBOR floor / priced at 98 [2 points OID] / NC1, 102, 101, par
thereafter / 7.5% annual amortization (at par). Pricing was a little wider than originally marketed
along with required amortization, but the team managed to accomplish to stated objective.

e TLA: S175MM L+350 (grid), 0% LIBOR floor / pre-payable at par

e RCF: $150MM L+350 drawn spread (grid), 0% LIBOR floor / undrawn spread 50 bps / pre-payable
at par — the additional revolver above the $100MM original target provides LVI additional
contingency liquidity.

e Total fees / cost: “$21MM (lender fees ~$11MM + OID S10MM)

General Updates:

e ERM and IT teams continue to execute on project activities related to the Spin and are in process of

responding to and remediating identified vulnerabilities and risks

SpinCo leaders have reviewed and responded to TSA Service Schedules — expect final approval

within a few business days

e Investor Communications are planned and expected to be launched in line with the declaration of
the dividend

e Internal/External Communications are planned and delivery schedule will be adapted based on
progress on Spin transaction, debt raise, and approval of dividend

e Team is preparing for the upcoming Board Go/No Go meeting and collecting input from key team
members, internal counsel and external counsel and advisors on agenda and content for the
meeting

Key upcoming milestones: These dates were shared last week and are final assuming on time
completion of BOD approval and successful filing of final Form 10.

e 10/8: Term Loan B Commitments Due — expect this process to be complete by EOD today
e 10/8-10/12: Finalize updated Form 10; Deloitte to perform review

LVI-00000001
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10/13 (early aftermoon): RemainCo Board approves dividend (contingency date of mid- morning

10/14)

e 10/13 (after close; before 5:30ET): RemainCo press release and 8-K announcing board approval of
dividend, record date, distribution date (may shift to 10/14 based on BOD meeting date)

s 10/13 (after close; before 5:30ET): File updated Form 10 with SEC (may shift to 10/14 based on BOD
meeting date)

e 10/20-21: Confirm cleared SEC comments and file request for effectiveness

s 10/22-25: SEC declares Form 10 effective (typically 1-2 days after requesting effectiveness)

* 10/22-25: Press release announcing effectiveness

e 10/22-25: Nasdagq listing effective (concurrent with Form 10 effectiveness)

s 10/22-25: At Form 10 effectiveness, SpinCo becomes subject to 8-K reporting obligations (e.g.

signing of Credit Agreement)

10/27: Record Date

10/29-11/2: Transfer Agent to print/mail notice of internet availability

11/5: Distribution Date / Spin Date

11/5: RemainCo and SpinCo issue press releases and file 8-Ks re: distribution date, entry into final

Separation Agreement, TSA, etc.

Again, | would like to applaud the work done by Spinco / Remainco teams and the support we have had
from EY Capital Advisors (validating the targets for us), Grant Thornton for PMO support, and of course

partners not on this e-mail Davis Polk, Morgan Stanley, Bank of America, and PwC. They have all played
critical roles in getting us to this point for the board to make the decision.

| am available at your convenience to discuss.

Perry

From: Beberman, Perry
Sent: Saturday, October 2, 2021 11:19 AM

To: Roger Ballou NG | Gepch N
Theriault |G - -, -
Cc: Motes, Joseph Vereb, Brian_

McLaughlin, Juli Jeff Chestnut

Tusa, Jeffre
R -, =< - -
K.C. Brechnitz_ Hughes, Allison G.
s

Subject: RE: AC Spin Update (10/1)

For avoidance of confusion, the attached REVISED Spinco status report has the corrected 11/5 Spin
target date per Key Milestones in email below (11/3 was a consideration discussed, based on legal
guidance we are landing on 11/5).

Have a good rest of your weekend.
Perry

LVI-00000002
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lohn Gerspach Tim
Andretta, Ralph

From: Beberman, Perry

Sent: Friday, October 1, 2021 7:41 PM
To: Roger Ballou
Theriault
Cc: Motes, loseph
McLaughlin, Julie

Vereb, Brian
'Jeff Chestnut

Horn, Charles
K.C. Brechnitz
Maorgan, Ben
Subject: RE: AC Spin Update (10/1)

Hughes, Allison G.

Good evening,
Below contalns a summary of progress of the spin transaction. Attached is a detailed status report for

your review is our weekly PMO meeting. You may notice that some dates have shifted such as the
planned BOD Go/No Go meeting and subsequently our planned Spin Transaction date/Legal Day 1.
These dates have been adjusted due to the delay in the debt raise process,

Private Letter Ruling
» Good news, IRS responded with limited comments earlier this week; no changes to what was
requested (overlapping Chairman, three-year term for Chairman, and debt-for-equity swap
within twelve months)
* We expect delivery of the PLR and therefore the conclusion of the IRS process on Monday

Debt Update — Progress continues, yet at this date, we are not able to determine the exact amount
raised for RCF and TLA. If funding commitments for TLB are short, we will need to lean on the Revolver
and TLA to supplement to achieve full debt requirements of S675MM.
¢  Tuesday marked the formal launch of the TLB syndication with a target of S500MM
*  SpinCo team spent the following days fielding investor calls and follow-up diligence questions
e  Finished the week with ~$250MM of TLB commitments
e Please note it is early in the syndication and the leveraged finance market is very active right
now. Consequently, we don’t expect our deal to come into focus much before the second half
of next week.

o Note from BofA banker (Tolchin) for additional context and detail: No furthered order
since we picked up 550 mm from -(5240.5 total in book) though that is not
unexpected as have a week befare the commitment deadline and accounts need to do
their wark. Engagement has been satisfactory though skews hedge fund. Have had a
fair number of calls including with

B Other accounts who appear to be digging in include
among others. Hopeful

advertised structure and pricing will result in sufficient additional conversions but don’t
expect velacity to pick until mid-next week.
* Bank group has committed $175mm of TLA, which will be finalized once the TLB takes shape.

Key upcoming milestones: note these are anticipated dates based on current expectations regarding
Spin transaction next steps and need to be validated by internal counsel
= 10/8: Term Loan B Commitments Due (and allocations finalized in days after)

LVI-00000003
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o 10/8—10/12: Finalize updated Form 10; Deloitte to perform review

« 10/13 (early afternoon): RemainCo Board approves dividend

» 10/13 (after close; before 5:30ET): RemainCo press release and 8-K announcing board approval of
dividend, record date, distribution date

® 10/13 (after close; before 5:30ET): File updated Form 10 with SEC

10/20-21; Confirm cleared SEC comments and file request for effectiveness

10/22-25: SEC declares Form 10 effective (typically 1-2 days after requesting effectiveness)

10/22-25: Press release announcing effectiveness

10/22-25: Nasdagq listing effective (concurrent with Form 10 effectiveness)

* 10/22-25: At Form 10 effectiveness, SpinCo becomes subject to 8-K reporting obligations (e.g.
signing of Credit Agreement)

» 10/27:Record Date

= 10/29-11/2: Transfer Agent to print/mail notice of internet availability

« 11/5: Distribution Date / Spin Date

* 11/5: RemainCo and SpinCo issue press releases and file 8-Ks re: distribution date, entry into final

Separation Agreement, TSA, etc.

Other Updates:

* Opsease selected as SpinCo GRC tool; team underway with identifying future leadership and ERM
operating model for SpinCo

*»  TSA Service Schedules are complete and reviewed by RemainCo, next step is approval from SpinCo
leaders

* Investor Communications are planned and expected to be launched in line with the declaration of
the dividend — adjustments will be made as needed based on schedule changes

e internal/External Communications are planned and delivery schedule will be adapted based on
progress on Spin transaction, debt raise, and approval of dividend

The collective Spinco / Remainco team continue to put in a ton of effort and are diligently work through
all details to ensure a successful spin,

| am available at your convenience to discuss.

Perry

From: Beberman, Perry
Sent: Friday, September 24, 2021 6:33 PM
John Gerspach

To: Roger Ballou
Theriault Andretta, Ralph

Cc: Motes, loseph i Vereb, Brian
McLaughlin, Julie

Horn, Charles
K.C. Brechnitz

Hughes, Allison G. Margan, Ben

LVI-00000004
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Subject: AC Spin Update

Good evening. Please find below an update on the progress of the spin transaction, with a focus on the

debt raise and the timing implications. In short, BofA sees a path to achieve the dividend despite a
new approach for the debt capital.

Ratings Update
= Good news, verbal comments received from ratings agencies (Moody’s and S&P) with written
comments received from S&P, comments are as expected and in line with what was provided
in the spring. Written comments expected from Moady’s by EOD Monday, 9/27/21.

Debt Update

» TLB: Original target of $675mm Term Loan B has been adjusted by BofA to $500mm
o Last week, BofA arranged pre-marketing calls with 20 top institutional TLB investors
(BlackRock, Blackstone, T Rowe, etc).

o BofA’'s goal was to secure pre-orders of 50% of the TLB prior to launching the deal
publicly, which was slated for yesterday 9/23.

o Based on the feedback, investors were concerned about the customer concentration in
Canada (BMO, Sobey's), the near-term contract maturities and the lingering impact of
Covid. Several sizable investors declined to participate.

o BofA cautiously projects that with more aggressive terms (levers include coupon,
required amortization, OID, excess cash sweep), the market will absorb S500mm of TLB.

¢ Revolver: Original target of $150mm from the bank group lenders, with new target of $325mm
(split $150mm revolver with $175mm Term Loan A)

o The original mix of the $750mm dividend was anticipated to be ($5675mm TLB + $100mm
cash - $25mm deal fees).

o The updated $750mm dividend mix is expected to be ($500mm TLB + S175mm TLA +
$100mm cash - $25mm deal fees).

o Despite the change in the mix, the overall deal fees are expected to remain flat.
e  BofA will know by EOD Monday with other commitments from lenders.

Timing Update
¢« The TLB launch was pushed from 9/23 to 9/28 or 9/29.
» This means the board vote will likely be moved from 10/8 to 10/13 or 10/14 (projected), with
a drop-dead date of 10/15 for Computershare and stale numbers considerations.

e  We are still on track to complete the spin though the 11/1 completion date may move later as
the details come together.

EYCA Perspective
s  EYCA reach out to BofA. BofA shared the current situation.
s  EYCA agrees with BofA approach to revise the debt structure and to continue forward.

Other Key Updates

o 2nd public filing of Form 10 and proformas completed on 9/21/21; additional agreements: EMA,
TSA, TMA, Separation Agreement, and Registration Rights have all been filed with the SEC as of

LVI-00000005
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This is Exhibit “M” referred to in the Affidavit of Cynthia
Hageman affirmed November 9, 2023.
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Executive Summary

Original transaction thesis for the spin of LoyaltyOne remains intact:

Strengthens Balance Sheet and Improves Key Ratio: Significant debt reduction and TCE/TA ratio closer to peers, which should unlock
shareholder distributions

Favorable Timing: Sponsor contract renewal dates are upcoming

Debt capital markets highly receptive: Wide open institutional market

’

Potential to unlock package value: Potential control premium as pure-play card/ fintech company; deliver on “show me” story; analysts
sum-of-the-parts analyses are using higher multiples than internal estimates

Key Elements’ Status:

= Private Letter Ruling received; met all ADS requirements

Debt raise finalized: allocations made for LVI’s revolver, Term Loan A, and Term Loan B

* Final ratings published on September 28t; Moodys and S&P confirmed indicative TLB ratings of B1 and BB-, respectively

Third draft of Form 10 filed on September 21t

Filed various agreements on September 24t — Separation & Distribution Agreement, Tax Matters Agreement, Employment Matters
Agreement and the body of the Transition Services Agreement

Seeking Board approval for Declaration of Conditional Spinoff Dividend
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¢ A spin would deliver a stronger ADS corporate balance sheet, which will create more options for stockholder distributions, including share buybacks
- A weak balance sheet has resulted in increased scrutiny from the FDIC and hampered Card’s regulatory initiatives

e Spinning L1 creates a step-change in TCE/TA, pulling improvement forward by approximately two years®
- ADS management wants to increase shareholder returns; however, TCE/TA must be improved first as shareholder returns are a drag on TCE
- See next page and section seven for more detail

e Stronger TCE could lead to lower capital requirements than the 15.5% (for Card deals), making deals easier to win due to lower hurdle rates; important
element to achieving an investment grade rating

- An investment grade rating would put ADS at parity with peers, while enabling parent to issue debt more efficiently

TCE/TA
15.0%
12.5%
11.7%
12.0% 10.6% 10.7%
9.0% . 85%
;' | PF for Spin at YE222)
6.0% 1 [
I 6.8% I PF for Spin at YE21(2)
3.0%
At 9/30
0.0%
% AllianceData Iil SVDCL‘INI:QHV EXERESS
At 6/30 At 6/30 At 6/30 At 6/301)
Note:

(1) Spin leads to step-change of 2.8 percentage points (see next page). The delta between YE21 and YE23 in the August LRP is 2.8 percentage points. Adjusting YE23 figures in the August LRP for the projected YE21 L1
Balance Sheet compared YE21 without a spin shows an increase of 3.4 percentage points.

(2) Based on August LRP projections; PF for Spin at YE21 includes value from mark-to-market

(3) Goodwill and intangibles taken from YE20 (not disclosed in quarterly financials)
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DIRECTOR RESOLUTION
LOYALTYONE, Co. (the “Company”)
October 20, 2021
Pursuant to the Companies Act (Nova Scotia), the sole director of the Company, by signing the foot

hereof, adopts the following resolutions and by so doing renders the same as valid and effectual as if they
had been passed at a meeting of directors duly called and constituted.

Approval of Dividend

WHEREAS the Company desires to declare and pay a dividend on its issued common shares to the
shareholders of record on the date hereof;

WHEREAS the Company, being an unlimited company authorized to do so by its articles of association,
may pay any dividend permitted by law, including any dividend payable from profits or retained earnings;
and

WHEREAS the director has determined that the proposed dividend will not negatively affect the operations
of the Company or the ability of the Company to pay its debts as they come due and is otherwise lawful.

NOW THEREFORE BE IT RESOLVED that a cash dividend on the issued and outstanding common shares
of the Company in the amount of 88,256,842.11 CAD be and the same is hereby declared payable on the
date hereof and such amount, less any amount required by law to be withheld under the Income Tax Act
(Canada) or other applicable legislation, shall be paid, forthwith, to LVI Lux Financing S.a r.1., a private
limited liability company (société a responsabilité limitée) incorporated under the laws of Luxembourg,
with registered office at 11-13, boulevard de la Foire, L-1528 Luxembourg, registered with the
Luxembourg Trade and Companies Register under number B 181.593, with 4,412,842.11 CAD withheld
under the /ncome Tax Act (Canada) or other applicable legislation, to the shareholders of record on this
date with such amount converted to 68,000,000.00 USD prior to delivery to the shareholder; and

BE IT FURTHER RESOLVED that an amount equal to such portion of the foregoing dividend as may be
required by law be withheld by the Company on account of its obligations under the /ncome Tax Act
(Canada) and remitted in cash to the Canada Revenue Agency on or before such date as is required by
law; and

BE IT FURTHER RESOLVED that the officers and directors of the Company be, and each of them acting
alone hereby is, authorized, in the name and on behalf of the Company, to take any and all action
(including, without limitation, the payment of fees and expenses), and to execute (by manual or facsimile
signature) and deliver such other resolutions in writing, instruments, letters, agreements, documents,
elections, certificates and other writings (and any amendments or supplements thereto), under the
Company's corporate seal or otherwise, as such officer or director may deem necessary or desirable in
order to carry into effect the purposes and intent of the foregoing resolution, and the provisions of such
instruments, letters, agreements, documents, elections, certificates or other writings.

This resolution may be by facsimile, telecopy or other reproduction, and such execution shall be
considered valid, binding and effective for all purposes.

219711 vl
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The undersigned being the sole director of the Company, hereby adopts the foregoing resolutions.

SIGNED:

22—

Joseph L. Motes 11

219711 vl
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SEPARATION AND DISTRIBUTION AGREEMENT
by and between
ALLIANCE DATA SYSTEMS CORPORATION
and
LOYALTY VENTURES INC.

Dated as of November 3, 2021
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SEPARATION AND DISTRIBUTION AGREEMENT

SEPARATION AND DISTRIBUTION AGREEMENT dated as of
November 3, 2021 (as the same may be amended from time to time in accordance
with its terms and together with the schedules and exhibits hereto, this
“Agreement”) between Alliance Data Systems Corporation, a Delaware
corporation (“ADS”), and Loyalty Ventures Inc., a Delaware corporation
(“Loyalty Ventures”).

WITNESSETH:

WHEREAS, the Board of Directors of ADS has determined that it is in the
best interests of ADS and its stockholders to separate the LoyaltyOne Business
and the Loyalty Ventures Group formed by the Contribution from the ADS
Business;

WHEREAS, Loyalty Ventures is a wholly owned Subsidiary of ADS that
has been incorporated for the sole purpose of, and has not engaged in activities
except in preparation for, the Distribution and the transactions contemplated by
this Agreement;

WHEREAS, in furtherance of the foregoing, the Board of Directors of
ADS has determined that it is in the best interests of ADS and its stockholders to
distribute to the holders of the issued and outstanding shares of common stock,
par value $0.01 per share, of ADS (the “ADS Common Stock”) as of the Record
Date, by means of a pro rata dividend, 81% of the issued and outstanding shares
of common stock, par value $0.01 per share, of Loyalty Ventures (the “Loyalty
Ventures Common Stock” and 19% of the Loyalty Ventures Common Stock
retained by ADS, the “Retained Loyalty Ventures Common Stock, on the basis
of one share of Loyalty Ventures Common Stock for every two and one-half (2.5)
then issued and outstanding shares of ADS Common Stock (the “Distribution’);

WHEREAS, ADS and Loyalty Ventures have prepared, and Loyalty
Ventures has filed with the Commission, the Form 10, which includes the
Information Statement, and which sets forth appropriate disclosure concerning
Loyalty Ventures and the Distribution, and the Form 10 has become effective
under the Exchange Act;

WHEREAS, the Distribution will be preceded by, among other things, the
Restructuring, pursuant to which, among other things, (a) Loyalty Ventures will
enter into the Loyalty Ventures Financing Arrangements and (b) all of the stock
of the Loyalty Ventures First-Tier Subsidiaries will be contributed by Alliance
Data International, LLC (“ADILC”), a Subsidiary of ADS, to Loyalty Ventures in
exchange for Loyalty Ventures Common Stock and certain proceeds of the
Loyalty Ventures Financing Arrangements (such proceeds, the “Cash Proceeds,”
and such contribution, (the “Contribution”);
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WHEREAS, (i) ADS may transfer all or a portion of the Retained Loyalty
Ventures Common Stock to one or more of ADS’ creditors in exchange for ADS’
indebtedness (the “Equity-for-Debt Exchange”) and (ii) to the extent
contemplated by the PLR Request, will transfer the Cash Proceeds to one or more
ADS creditors (the “Boot Purge”), in each case, in connection with the
Contribution and Distribution;

WHEREAS, for United States federal and state income tax purposes, it is
intended that (i) the Contribution and the Distribution, taken together, qualify as a
“reorganization” within the meaning of Section 368(a)(1)(D) of the Internal
Revenue Code of 1986, as amended (the “Code™), (i1) the Distribution qualify as
a tax-free transaction under Sections 355(a) and 361(c) of the Code (in each case,
qualifying for such treatment under the corresponding provisions of state law),
(ii1) the Equity-for-Debt Exchange qualify as a transfer of "qualified property" to
ADS’ creditors in connection with the reorganization described in clause (i) for
purposes of Section 361(c) of the Code, and (iv) the Boot Purge qualify as money
distributed to ADS’ creditors in connection with the reorganization described in
clause (i) for purposes of Section 361(b) of the Code, and it is a condition to the
Distribution that ADS will have obtained the PLR and the Tax Opinion as
contemplated by Section 3.01(a)(viii);

WHEREAS, this Agreement, together with the Ancillary Agreements and
other documents implementing the Contribution, Distribution, Equity-for-Debt
Exchange and Boot Purge, is intended to be, and is hereby adopted as, a “plan of
reorganization” within the meaning of Treas. Reg. Section 1.368-2(g); and

WHEREAS, the parties hereto have determined to set forth the principal
actions required to effect the Distribution and to set forth certain agreements that
will govern the relationship between those parties following the Distribution.

ACCORDINGLY, in consideration of the mutual covenants contained in
this Agreement, the parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions. (a) As used in this Agreement, the following
terms have the following meanings:

“Action” means any demand, claim, suit, action, arbitration, inquiry,
investigation or other proceeding by or before any Governmental Authority or any
arbitration or mediation tribunal.

“ADS Assets” means all assets, of whatever sort, nature or description, of
ADS or any of its Subsidiaries (including any member of the Loyalty Ventures
Group) other than the Loyalty Ventures Assets, including, for the avoidance of



doubt, the assets set forth on Schedule 1.01(a), provided that, notwithstanding the
foregoing, the ADS Assets shall not include any Tax assets, which shall be
governed by the Tax Matters Agreement.

“ADS Business” means all of the businesses conducted by ADS and its
Subsidiaries from time to time, whether before, on or after the Distribution, other
than the LoyaltyOne Business and any Loyalty Ventures Former Business. For
the avoidance of doubt, the Loyalty Ventures Assets (and all assets and properties
owned, directly or indirectly, by entities forming all or part of such assets, to the
extent primarily used or primarily held for use in the LoyaltyOne Business) will
not be considered part of the ADS Business.

“ADS Former Business” means the Former Businesses previously
owned, in whole or in part, or previously operated, in whole or in part, by ADS or
any of its Subsidiaries and, as determined by ADS in its sole discretion, primarily
related to the ADS Business or that would have comprised part of the ADS
Business had they not been terminated, divested or discontinued prior to the
Distribution Time, including the Former Business set forth on Schedule 1.01(b),
but excluding, for the avoidance of doubt, the Loyalty Ventures Former
Businesses.

“ADS Group” means ADS and its Subsidiaries (other than any member of
the Loyalty Ventures Group) and, where applicable, the ADS Former Businesses,
including all predecessors and successors to such Persons (excluding, for the
avoidance of doubt, all Loyalty Ventures Former Businesses).

“ADS Liabilities” means (without duplication) all of the following (as
determined by ADS in its sole discretion):

(a) all Liabilities solely to the extent relating to, arising out of or in
connection with or resulting from the ADS Business or the business and operation
of the ADS Assets, as currently or formerly operated (including as conducted or
operated by any predecessor of any member of the ADS Group, including those
Liabilities set forth as “ADS Liabilities” on Schedule 1.01(c);

(b) all Liabilities of the ADS Group and/or the Loyalty Ventures
Group to the extent relating to, arising out of or in connection with or resulting
from any ADS Former Business or any disposition thereof; and

(©) all Liabilities that are expressly contemplated by this Agreement or
any other Ancillary Agreement as Liabilities to be retained or assumed by ADS or
any other member of the ADS Group, and all agreements, obligations and other
Liabilities of ADS or any member of the ADS Group under this Agreement or any
of the other Ancillary Agreements;

provided that, notwithstanding the foregoing, the ADS Liabilities shall not include
(i) any Liabilities for Taxes, which shall be governed by the Tax Matters
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Agreement or (ii) any Liabilities for the employment, employee benefits and
employee compensation matters expressly covered by the Employee Matters
Agreement, all of which shall be governed by the Employee Matters Agreement.

“ADS Names and Marks” means any and all Trademarks of ADS or any
of its Affiliates (other than any Trademark included in the Loyalty Ventures
Assets), including, for the avoidance of doubt, any that use, contain or include
“ADS” or “Alliance Data”, in each case either alone or in combination with other
words, phrases or logos, and any and all Trademarks derived therefrom or
confusingly similar thereto.

“ADS Participants” has the meaning set forth in the Employee Matters
Agreement.

“Affiliate” means, with respect to any Person, any other Person directly or
indirectly controlling, controlled by, or under common control with, such other
Person. For the purposes of this definition, “control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting
securities or other interests, by Contract or otherwise, and the terms “controlling”
and “controlled” have meanings correlative to the foregoing. Notwithstanding
any provision of this Agreement to the contrary (except where the relevant
provision states explicitly to the contrary), no member of the ADS Group, on the
one hand, and no member of the Loyalty Ventures Group, on the other hand, shall
be deemed to be an Affiliate of the other.

“Ancillary Agreement” means each of the Tax Matters Agreement, the
Transition Services Agreement, the Employee Matters Agreement, the
Restructuring Agreements and any other agreements, instruments, or certificates
related thereto or to the transactions contemplated by this Agreement (in each
case, together with the schedules, exhibits, annexes and other attachments
thereto).

“Applicable Law” means, with respect to any Person, any federal, state,
county, municipal, local, multinational or foreign statute, treaty, law, common
law, ordinance, rule, regulation, order, writ, injunction, judicial decision, decree,
permit or other legally binding requirement of any Governmental Authority
applicable to such Person or any of its respective properties, assets, officers,
directors, employees, consultants or agents (in connection with such officer’s,
director’s, employee’s, consultant’s or agent’s activities on behalf of such
Person).

“Business” means, with respect to the ADS Group, the ADS Business and,
with respect to the Loyalty Ventures Group, the LoyaltyOne Business.
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“Business Day” means any day, other than Saturday, Sunday or other day
on which commercial banks in New York, New York are authorized or required
by Applicable Law to close.

“Cash and Cash Equivalents” means cash or cash equivalents,
certificates of deposit, banker’s acceptances and other investment securities of
any form with an original maturity of three months or less.

“Commercial Data” means any and all data and information relating to
an identified or identifiable Person (whether the information is accurate or not),
alone or in combination with other information, which Person is or was an actual
or prospective customer of, or consumer of products or services offered by, the
LoyaltyOne Business and/or ADS Business, as applicable.

“Commission” means the United States Securities and Exchange
Commission.

“Confidential Information” means, with respect to a Group, (i) any
proprietary information that is competitively sensitive, material or otherwise of
value to the members of such Group and not generally known to the public,
including business plan or product planning information, strategies, financial
information, information regarding operations, consumer and/or customer
relationships, consumer and/or customer profiles, sales estimates, internal
performance results relating to the past, present or future business activities of the
members of such Group and the consumers, customers, clients and suppliers of
the members of such Group, and information relating to filings, plans,
correspondence or relationships with regulators, (ii) any proprietary scientific or
technical information, design, invention, process, procedure, formula, or
improvement that is commercially valuable and secret in the sense that its
confidentiality affords any member of such Group a competitive advantage over
its competitors and (iii) all confidential or proprietary concepts, documentation,
reports, data, specifications, computer software, source code, object code, flow
charts, databases, inventions, information, and trade secrets, in the case of each of
clauses (i), (i1) and (iii) of this definition, that are related primarily to such
Group’s Business; provided that to the extent both the ADS Business and the
LoyaltyOne Business use or rely upon any of the information described in any of
the foregoing clauses (i), (i1) and/or (iii), subject to Section 4.07, such information
shall be deemed the Confidential Information of both the ADS Group and the
Loyalty Ventures Group.

“Contract” means any written or oral commitment, contract, subcontract,
agreement, lease, sublease, license, sublicense, understanding, sales order,
purchase order, instrument, indenture, note or any other legally binding
commitment or undertaking.

“Distribution Agent” means Computershare Trust Company, N.A.
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“Distribution Date” means November 5, 2021.

“Distribution Documents” means this Agreement and the Ancillary
Agreements.

“Distribution Time” means the time at which the Distribution is effective
on the Distribution Date, which shall be deemed to be 11:59 p.m., Eastern
Daylight Time, on the Distribution Date.

“Employee Matters Agreement” means the Employee Matters
Agreement dated as of the date hereof between ADS and Loyalty Ventures
substantially in the form of Exhibit A, as such agreement may be amended from
time to time in accordance with its terms.

“Equity Compensation Registration Statement” means the Registration
Statement on Form S-8 or such other form or forms as may be appropriate, as
amended and supplemented, including all documents incorporated by reference
therein, to effect the registration under the Securities Act of Loyalty Ventures
Common Stock subject to certain equity awards granted to current and former
officers, employees, directors and consultants of the ADS Group to be assumed or
replaced by Loyalty Ventures pursuant to the Employee Matters Agreement.

“Escheat Payment” means any payment required to be made to a
Governmental Authority pursuant to an abandoned property, escheat or similar
law.

“Exchange Act” means the Securities Exchange Act of 1934.

“Form 10” means the registration statement on Form 10 filed by Loyalty
Ventures with the Commission to effect the registration of Loyalty Ventures
Common Stock pursuant to the Exchange Act in connection with the Distribution,
as such registration statement may be amended or supplemented from time to
time.

“Former Business” means any corporation, partnership, entity, division,
business unit, business or set of business operations that has been sold, conveyed,
assigned, transferred or otherwise disposed of or divested (other than solely in
connection with the Restructuring), in whole or in part, or the operations,
activities or production of which has been discontinued, abandoned, liquidated,
completed or otherwise terminated, in whole or in part, in each case, by either
Group prior to the Distribution Time.

“Governmental Authority” means any multinational, foreign, federal,
state, local or other governmental, statutory or administrative authority, regulatory
body or commission or any court, tribunal or judicial or arbitral authority which
has any jurisdiction or control over either party (or any of their Affiliates).



“Group” means, as the context requires, the Loyalty Ventures Group, the
ADS Group or either or both of them.

“Indemnitees” means, as the context requires, the ADS Indemnitees or
the Loyalty Ventures Indemnitees.

“Information Statement” means the Information Statement to be sent to
each holder of ADS Common Stock in connection with the Distribution.

“Intellectual Property” means any and all intellectual property
throughout the world, including any and all U.S. and foreign (i) patents, invention
disclosures, and all related continuations, continuations-in-part, divisionals,
provisionals, renewals, reissues, re-examinations, additions, extensions (including
all supplementary protection certificates), and all applications and registrations
therefor (collectively, “Patent Rights™), (ii) trademarks, service marks, names,
corporate names, trade names, domain names, social media identifiers, logos,
slogans, trade dress, design rights, and other similar business identifiers or
designations of source or origin and all applications and registrations therefor,
together with the goodwill symbolized by any of the foregoing (collectively,
“Trademarks”), (iii) copyrights, works of authorship and copyrightable subject
matter and all applications and registrations therefor, (iv) trade secrets,
know-how, confidential data and information, technical information, including
practices, techniques, methods, processes, inventions, developments,
specifications, formulations, structures, analytical and quality control information
and procedures, studies and procedures and regulatory information, (v) computer
software (including source code, object code, firmware, operating systems and
specifications), (vi) databases and data collections and (vii) all rights to sue or
recover and retain damages and costs and attorneys’ fees for the past, present or
future infringement, misappropriation or other violation of any of the foregoing.

“Intended Tax Treatment” has the meaning set forth in the Tax Matters
Agreement.

“IRS” means the Internal Revenue Service.

“IT Assets” means computers, software, firmware, middleware, servers,
workstations, routers, hubs, switches, data communications lines, and all other
information technology assets or other equipment storing or processing
information, including all associated documentation related to any of the
foregoing.

“LoyaltyOne Business” means the businesses and operations of the ADS
LoyaltyOne segment, in each case as more fully described in the Form 10 and the
Information Statement.

“Loyalty Ventures Assets” means, except as expressly otherwise
contemplated in this Agreement or any Ancillary Agreement, the following assets

of ADS and its Subsidiaries (as determined by ADS in its sole discretion):
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(a) all interests of whatever nature in the real property listed on
Schedule 1.01(d), together with all buildings, fixtures and improvements erected
thereon (the “Loyalty Ventures Facilities”);

(b) all interests in personal property, fixtures, machinery, furniture,
office equipment, automobiles, motor vehicles and other transportation
equipment, special and general tools, test devices, prototypes and models, and
other tangible personal property (other than any Intellectual Property) located at
the Loyalty Ventures Facilities or primarily used or primarily held for use by the
Loyalty Ventures Group;

(©) all inventories of materials, supplies, goods in transit, customer
returns, and work-in-process and finished goods and products, in each case of
whatever kind, nature or description, in each case solely to the extent primarily
related to or primarily used or primarily held for use by the Loyalty Ventures
Group;

(d) all interests in any capital stock or other equity securities or
interests of or in any member of the Loyalty Ventures Group;

(e) all deposits, letters of credit, and performance and surety bonds, in
each case solely to the extent primarily related to or primarily used or primarily
held for use by the Loyalty Ventures Group;

® all prepaid expenses, trade accounts, and other accounts and notes
receivable, in each case solely to the extent primarily related to or primarily used
or primarily held for use by the Loyalty Ventures Group;

(2) the Patent Rights and all other Intellectual Property (other than
Patent Rights) owned by the Loyalty Ventures Group and primarily used in
connection with the LoyaltyOne Business (other than any Trademarks that use,
contain or include “ADS” or “Alliance Data”, either alone or in combination with
other words, phrases or logos), including, for the avoidance of doubt, such other
Intellectual Property listed on Schedule 1.01(e);

(h) all IT Assets solely to the extent exclusively related to or
exclusively used or exclusively held for use by the Loyalty Ventures Group (other
than the IT Assets set forth on Schedule 1.01(f));

(1) all Contracts (including Contracts related to Intellectual Property
and IT Assets) and any rights thereunder, in each case solely to the extent
primarily related to or primarily used or primarily held for use by the Loyalty
Ventures Group, including, for the avoidance of doubt, the Contracts set forth on
Schedule 1.01(g);

) all claims, causes of action and similar rights, whether accrued or
contingent, in each case solely to the extent primarily related to the LoyaltyOne
Business or the Loyalty Ventures Group;

8
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k) all employee Contracts with any Loyalty Ventures Participants,
including the right thereunder to restrict any Loyalty Ventures Participant from
competing in certain respects;

Q) all Permits primarily related to or primarily used or primarily held
for use by the Loyalty Ventures Group in connection with the LoyaltyOne
Business;

(m)  Cash and Cash Equivalents solely to the extent (i) located at the
Loyalty Ventures Facilities or (ii) primarily related to or primarily used or
primarily held for use by the Loyalty Ventures Group in connection with the
LoyaltyOne Business;

(n) subject to the foregoing clause (m), all bank accounts, lock boxes
and other deposit arrangements, and all brokerage accounts, in each case solely to
the extent (i) located at the Loyalty Ventures Facilities or (ii) primarily related to
or primarily used or primarily held for use by the Loyalty Ventures Group or in
connection with the LoyaltyOne Business, including, for the avoidance of doubt
the Redemption Settlement Assets;

(o) all accounting and other legal and business books, records, minute
books, corporate documents, ledgers and files and all personnel records, in each
case, whether printed, electronic, contained on storage media or written, or in any
other form, in each case solely to the extent primarily related to or primarily used
or primarily held for use by the Loyalty Ventures Group or in connection with the
LoyaltyOne Business;

(p) (x) all Confidential Information, except for any confidential
supervisory information (including confidential supervisory information as
identified in 12 C.F.R. § 309.5(g)(8)) of a U.S. federal or state Governmental
Authority or any information the disclosure of which by ADS is prohibited by
Applicable Law, (y) all cost information, sales and pricing data, supplier records,
supplier lists, vendor data, customer data, correspondence and lists, and (z) all
product data and literature, brochures, marketing and sales literature, advertising
catalogues, photographs, display materials, media materials, packaging materials,
artwork, designs, formulations and specifications, quality records and reports
(other than any Intellectual Property in any of the foregoing and excluding any
Commercial Data), in each case solely to the extent primarily related to or
primarily used or primarily held for use by the Loyalty Ventures Group or in
connection with the LoyaltyOne Business;

(@ all Commercial Data to the extent exclusively related to or
exclusively used or exclusively held for use by the Loyalty Ventures Group or in
connection with the LoyaltyOne Business;

(1) all goodwill associated with the LoyaltyOne Business, the Loyalty
Ventures Group or the Loyalty Ventures Assets; and



135

(s) any other assets, of whatever sort, nature or description, that are
exclusively related to or exclusively used or exclusively held for use by the
Loyalty Ventures Group or in connection with the LoyaltyOne Business and any
assets correctly reflected on the books and records of any member of the Loyalty
Ventures Group, including, but not limited to, the assets set forth on Schedule

1.01(h);

provided that, notwithstanding the foregoing, the Loyalty Ventures Assets
shall not include any Tax assets, which shall be governed by the Tax Matters
Agreement.

“Loyalty Ventures Financing Arrangements” means that certain senior
secured credit agreement by and among Loyalty Ventures, as borrower, certain
subsidiaries of Loyalty Ventures, as additional borrowers, and certain other
subsidiaries of Loyalty Ventures, as guarantors, Bank of America, N.A., as
administrative agent and collateral agent, and the lenders party thereto, providing
for $825 million in aggregate principal amount of senior credit facilities,
consisting of a $175 million term loan A facility, a $500 million term loan B
facility and a revolving credit facility in the maximum amount of $150 million.

“Loyalty Ventures First-Tier Subsidiaries” means each of ADI Crown
Helix Limited and LVI Lux Holdings S.ar.1.

“Loyalty Ventures Former Business” means each Former Business
previously owned, in whole or in part, or previously operated, in whole or in part,
by ADS or any of its Subsidiaries and, as determined by ADS and in its sole
discretion, primarily related to the LoyaltyOne Business or that would have
comprised part of the Loyalty Ventures Group or the LoyaltyOne Business had
such Former Business not been terminated, divested or discontinued prior to the
Distribution Time, including the Former Businesses set forth on Schedule 1.01(b),
but excluding, for the avoidance of doubt, all ADS Former Businesses.

“Loyalty Ventures Group” means Loyalty Ventures and its Subsidiaries
as set forth on Schedule 1.01(i), including all predecessors and successors to such
Persons.

“Loyalty Ventures Liabilities” means (without duplication) all of the
following (as determined by ADS in its sole discretion):

(a) any and all Liabilities to the extent relating to, arising out of or in
connection with or resulting from the LoyaltyOne Business, the business and
operation of the Loyalty Ventures Assets, as currently or formerly operated
(including as conducted or operated by any predecessor of any member of the
ADS Group or the Loyalty Ventures Group), including the following Liabilities:

(1) all Liabilities relating to, arising out of or in connection
with or resulting from the Loyalty Ventures Financing Arrangements;

10
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(i)  all Liabilities set forth as “Loyalty Ventures Liabilities” on
Schedule 1.01(c);

(b) all Liabilities of the ADS Group and/or the Loyalty Ventures
Group to the extent relating to, arising out of or in connection with or resulting
from any Loyalty Ventures Former Business or any disposition thereof; and

(©) all Liabilities that are expressly contemplated by this Agreement or
any other Ancillary Agreement as Liabilities to be retained or assumed by Loyalty
Ventures or any other member of the Loyalty Ventures Group, and all
agreements, obligations and other Liabilities of Loyalty Ventures or any member
of the Loyalty Ventures Group under this Agreement or any of the other Ancillary
Agreements;

provided that, notwithstanding the foregoing, the Loyalty Ventures Liabilities
shall not include (i) any Liabilities for Taxes, which shall be governed by the Tax
Matters Agreement or (ii) any Liabilities for the employment, employee benefits
and employee compensation matters expressly covered by the Employee Matters
Agreement, all of which shall be governed by the Employee Matters Agreement.

“Loyalty Ventures Participants” has the meaning set forth in the
Employee Matters Agreement.

“Liabilities” means any and all Claims, debts, liabilities, damages and/or
obligations (including, but not limited to, any Escheat Payment) of any kind,
character or description, whether absolute or contingent, matured or not matured,
liquidated or unliquidated, accrued or unaccrued, known or unknown, whenever
arising, including all costs and expenses (including attorneys’ fees and expenses
and associated investigation costs) relating thereto, and including those Claims,
debts, liabilities, damages and/or obligations arising under this Agreement, any
Applicable Law, any Action or threatened Action, any order or consent decree of
any Governmental Authority or any award of any arbitrator of any kind, and those
arising under any agreement, commitment or undertaking, including in connection
with the enforcement of rights hereunder or thereunder.

“Nasdaq” means The Nasdaq Stock Market LLC.

“Permit” means any license, permit, approval, consent, certification,
franchise, registration or authorization which has been issued by or obtained from
any Governmental Authority.

“Person” means an individual, corporation, partnership, limited liability
company, association, trust or other entity or organization, including a
Governmental Authority.

11



“PLR” means the private letter ruling and any supplements thereto issued
by the IRS to ADS prior to and in connection with the Contribution, Distribution
Equity-for-Debt Exchange, Boot Purge and any related transactions.

“PLR Request” has the meaning set forth in the Tax Matters Agreement

“Record Date” means the close of business on October 27, 2021, the date
determined by the Board of Directors of ADS as the record date for the
Distribution.

“Redemption Settlement Assets” means restricted cash, cash equivalents
and securities available-for-sale that are designated for settling redemptions by
collectors of the AIR MILES reward program in Canada under certain contractual
relationships with sponsors of the AIR MILES reward program. The cash and
investments related to the redemption fund for the AIR MILES Reward Program
are subject to a security interest which is held in trust for the benefit of funding
redemptions by collectors. These assets are restricted to funding rewards for the
collectors by certain of ADS’ sponsor contracts.

“Restructuring” means the reorganization of certain businesses, assets
and liabilities of the ADS Group and the Loyalty Ventures Group to be completed
before the Distribution Time in accordance with the Restructuring Plan, including
the Contribution.

“Restructuring Plan” means that certain plan of restructuring among
Loyalty Ventures and ADS, attached hereto as Annex A.

“Retained Loyalty Ventures Common Stock” has the meaning set forth
in the recitals hereto.

“Securities Act” means the Securities Act of 1933.

“Subsidiary” means, with respect to any Person, any other entity of which
securities or other ownership interests having ordinary voting power to elect a
majority of the board of directors or other persons performing similar functions
are at the time directly or indirectly owned by such Person.

“Tax” or “Taxes” has the meaning set forth in the Tax Matters
Agreement.

“Tax Matters Agreement” means the Tax Matters Agreement dated as of
the date hereof between ADS and Loyalty Ventures substantially in the form of
Exhibit B, as such agreement may be amended from time to time in accordance
with its terms.

“Tax Opinion” has the meaning set forth in the Tax Matters Agreement.
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“Tax Refund” has the meaning set forth in the Tax Matters Agreement.

“Third Party” means any Person that is not a member or an Affiliate of
the Loyalty Ventures Group or the ADS Group.

“Transition Services Agreement” means the Transition Services
Agreement dated as of the date hereof between ADS and Loyalty Ventures
substantially in the form of Exhibit C, as such agreement may be amended from
time to time in accordance with its terms.

(b)  Each of the following terms is defined in the Section set forth
opposite such term:

Term Section
ADILC Recitals
ADS Preamble
ADS Assumed Actions 4.02(b)
ADS Claims-Made Policies 4.10(b)
ADS Common Stock Recitals
ADS Designee 2.03(a)
ADS Group Privileged Materials 4.07(e)
ADS Indemnitees 5.02(a)
ADS Insurance Policies 4.10(a)
ADS Loss Discovered-Policies 4.10(b)
ADS Occurrence-Based Policy 4.10(b)
ADS Shared Policies 4.10(b)
Agreement Preamble
Amended and Restated Bylaws 2.02(b)(1)
Amended and Restated Certificate of 2.02(b)(1)
Incorporation

Boot Purge Recitals
Cash Proceeds Recitals
Claim 5.04(a)
Code Recitals
Contribution Recitals
Disposing Party 4.05
Distribution Recitals
Equity-for-Debt Exchange Recitals
Guarantee 2.09
Indemnified Party 5.04(a)
Indemnifying Party 5.04(a)
Intercompany Accounts 2.06
Loyalty Ventures Preamble
Loyalty Ventures Assumed Actions 4.02(a)
Loyalty Ventures Common Stock Recitals
Loyalty Ventures Designee 2.03(a)
Loyalty Ventures Facilities 1.01(a)
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Term Section
Loyalty Ventures Indemnitees 5.03(a)
Patent Rights 1.01(a)
Pre-Distribution Time Communications 4.07(e)
Prior Company Counsel 4.07(d)
Privileged Information 4.07(a)
Privileges 4.07(a)
Post-Distribution Insurance Arrangements 4.10(a)
Receiving Party 4.05
Released Parties 5.01(a)(ii)
Representatives 4.06
Restructuring Agreements 2.04
Third Party Claim 5.04(b)
Trademarks 1.01(a)

Section 1.02. Interpretation. (a) In this Agreement, unless the context
clearly indicates otherwise:

(i)  words used in the singular include the plural and words
used in the plural include the singular;

(i1))  references to any Person include such Person’s successors
and assigns but, if applicable, only if such successors and assigns are
permitted by this Agreement;

(iii)  except as otherwise clearly indicated, reference to any
gender includes the other gender;

LR

(iv)  the words “include,” “includes” and “including” shall be
deemed to be followed by the words “without limitation”;

(v)  reference to any Article, Section, Exhibit or Schedule
means such Article or Section of, or such Exhibit or Schedule to, this
Agreement, as the case may be, and references in any Section or definition
to any clause means such clause of such Section or definition;

(vi)  the words “herein,” “hereunder,” “hereof,” “hereto” and
words of similar import shall be deemed references to this Agreement as a
whole and not to any particular Section or other provision hereof;

(vii)  reference to any agreement, instrument or other document
means such agreement, instrument or other document as amended,
supplemented and modified from time to time to the extent permitted by
the provisions thereof and by this Agreement;

(viii)  reference to any law (including statutes and ordinances)
means such law (including all rules and regulations promulgated
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thereunder) as amended, modified, codified or reenacted, in whole or in
part, and in effect at the time of determining compliance or applicability;

(ix)  relative to the determination of any period of time, “from”
means “from and including,” “to” means “to and including” and “through”
means “through and including”;

(x) the titles to Articles and headings of Sections contained in
this Agreement have been inserted for convenience of reference only and
shall not be deemed to be a part of or to affect the meaning or
interpretation of this Agreement;

(xi)  unless otherwise specified in this Agreement, all references
to dollar amounts herein shall be in respect of lawful currency of the
United States; and

(xii)  any capitalized term used in an Exhibit or Schedule but not
otherwise defined therein shall have the meaning set forth in this
Agreement.

ARTICLE 2
PRIOR TO THE DISTRIBUTION

On or prior to the Distribution Date:

Section 2.01. Information Statement, Listing. ADS shall mail (or shall
have mailed) the Information Statement, or a notice of Internet availability
thereof, to the holders of ADS Common Stock as of the Record Date. ADS and
Loyalty Ventures shall take (or shall have taken) all such actions as may be
necessary or appropriate under the securities or blue sky laws of states or other
political subdivisions of the United States and shall use commercially reasonable
efforts to comply with all applicable foreign securities laws in connection with the
transactions contemplated by this Agreement and the Ancillary Agreements.
ADS and Loyalty Ventures shall prepare, file and pursue (or shall have prepared,
filed and pursued) an application to permit listing of the Loyalty Ventures
Common Stock on Nasdagq.

Section 2.02. Restructuring and Other Actions prior to the Distribution
Time.

(a) Restructuring. The Restructuring shall have been consummated on
or prior to the Distribution Time, including (i) the entry by Loyalty Ventures into
the Loyalty Ventures Financing Arrangements and (ii) the Contribution, including
the transfer by Loyalty Ventures of the Cash Proceeds from the Loyalty Ventures
Financing Arrangements to ADILC in partial consideration for the stock of
Loyalty Ventures First-Tier Subsidiaries.
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(b)  Amended and Restated Certificate of Incorporation and Amended
and Restated Bylaws. (i) ADS and Loyalty Ventures shall each take (or shall have
taken) all necessary action that may be required to provide for the adoption by
Loyalty Ventures of an amended and restated certificate of incorporation of
Loyalty Ventures substantially in the form of Exhibit D (the “Amended and
Restated Certificate of Incorporation”), and amended and restated bylaws of
Loyalty Ventures, substantially in the form of Exhibit E (the “Amended and
Restated Bylaws”), and (ii) Loyalty Ventures shall file (or shall have filed) the
Amended and Restated Certificate of Incorporation of Loyalty Ventures with the
Secretary of State of the State of Delaware.

(c)  The Distribution Agent. ADS shall enter (or shall have entered) into
a distribution agent agreement with the Distribution Agent or otherwise provide
instructions to the Distribution Agent regarding the Distribution.

(d)  Satisfying Conditions to the Distribution. ADS and Loyalty
Ventures shall cooperate (or shall have cooperated) to cause the conditions to the
Distribution set forth in Section 3.01 to be satisfied (or waived by ADS) and to
effect the Distribution at the Distribution Time upon such satisfaction (or waiver
by ADS).

Section 2.03. Transfers of Certain Other Assets and Liabilities. Unless
otherwise provided in this Agreement or in any Ancillary Agreement and to the
extent not previously effected in accordance with Section 2.02(a), effective as of
the Distribution Time:

(a)  ADS hereby agrees, and hereby causes the relevant member of the
ADS Group, to assign, contribute, convey, transfer and deliver (or shall have
assigned, contributed, conveyed, transferred and delivered) to Loyalty Ventures or
any member of the Loyalty Ventures Group as of the Distribution Time
designated by Loyalty Ventures (a “Loyalty Ventures Designee”) all of the right,
title and interest of ADS or such member of the ADS Group in and to all of the
Loyalty Ventures Assets, if any, held by any member of the ADS Group, and
ADS and Loyalty Ventures hereby agree, and hereby cause the relevant member
of the Loyalty Ventures Group, to assign, contribute, convey, transfer and deliver
to ADS or any member of the ADS Group as of the Distribution Time designated
by ADS (a “ADS Designee”) all of the right, title and interest of Loyalty Ventures
or such member of the Loyalty Ventures Group in and to all of the ADS Assets, if
any, held by any member of the Loyalty Ventures Group; and

(b)  ADS hereby agrees, and hereby causes the relevant member of the
ADS Group, to assign, transfer and deliver (or shall have assigned, transferred
and delivered) to Loyalty Ventures, and Loyalty Ventures, on behalf of itself or
such Loyalty Ventures Designee, hereby accepts, assumes and agrees to perform,
discharge and fulfill, all of the Loyalty Ventures Liabilities, if any, to the extent
such Loyalty Ventures Liabilities would otherwise remain obligations of any
member of the ADS Group, and ADS and Loyalty Ventures hereby agree, and

16



142

hereby cause the relevant member of the Loyalty Ventures Group, to assign,
transfer and deliver (or shall have assigned, transferred and delivered) to ADS,
and ADS, on behalf of itself or such ADS Designee, hereby accepts, assumes and
agrees to perform, discharge and fulfill, all of the ADS Liabilities, if any, to the
extent such ADS Liabilities would otherwise remain obligations of any member
of the Loyalty Ventures Group.

(¢)  To the extent any assignment, contribution, conveyance, transfer,
delivery or assumption of any asset or Liability of either Group as of the
Distribution Time is not effected in accordance with this Section 2.03 as of the
Distribution Time for any reason (including as a result of the failure of the parties
to identify it as being required to be transferred pursuant to this Section 2.03, but
subject to Section 2.04), the relevant party shall use all commercially reasonable
efforts to effect such transfer as promptly thereafter as practicable.

Section 2.04. Restructuring Agreements. The transfers of the various
entities and the contribution, assignment, transfer, conveyance and delivery of the
assets and the acceptance and assumption of the Liabilities contemplated by
Section 2.02, Section 2.03 and the Restructuring Plan will be effected, in certain
cases, pursuant to one or more asset transfer agreements, share transfer
agreements, business transfer agreements, certificates of merger and other
agreements and instruments (the “Restructuring Agreements”); provided that, in
each case, it is intended that the Restructuring Agreements shall serve purely to
effect (x) the legal transfer of the Loyalty Ventures Assets or ADS Assets to the
Loyalty Ventures Group or the ADS Group, as applicable, in accordance with the
Restructuring Plan or as contemplated pursuant to Section 2.02 and Section 2.03
and (y) the acceptance and assumption of the Loyalty Ventures Liabilities or the
ADS Liabilities by a member of the Loyalty Ventures Group or the ADS Group,
as applicable, in each case, in accordance with the Restructuring Plan or as
contemplated pursuant to Section 2.02 and Section 2.03. Notwithstanding
anything in any Restructuring Agreement to the contrary, neither ADS nor any
member of the ADS Group, on the one hand, nor Loyalty Ventures nor any
member of the Loyalty Ventures Group, on the other hand, shall commence, bring
or otherwise initiate any Action under any Restructuring Agreement.

Section 2.05. Agreement Relating to Consents Necessary to Transfer
Assets and Liabilities. Notwithstanding any provision of this Agreement to the
contrary, this Agreement shall not constitute an agreement to transfer or assign
any asset (including any Contract) or any claim or right or any benefit arising
thereunder or resulting therefrom, or to assume any Liability, if such transfer,
assignment, or assumption without the consent of a Third Party or a
Governmental Authority, would result in a breach, or constitute a default (or an
event which, with the giving of notice or lapse of time, or both, would become a
default), under any Contract or would otherwise adversely affect the rights of a
member of the ADS Group or the Loyalty Ventures Group thereunder. ADS and
Loyalty Ventures will use their respective commercially reasonable efforts to
obtain the consent of any Third Party (including any Governmental Authority), if
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any, required in connection with the transfer, assignment or assumption pursuant
to Section 2.03 of any such asset or any such claim or right or benefit arising
thereunder or to the assumption of any Liability; provided that in no event shall
any member of a Group have any Liability whatsoever to any member of the other
Group for any failure to obtain any such consent. If and when such consent is
obtained, such transfer, assignment and/or assumption shall be effected in
accordance with the terms of this Agreement and/or the applicable Ancillary
Agreement. During the period in which any transfer, assignment or assumption is
delayed pursuant to this Section 2.05 as a result of the absence of a required
consent, the party (or relevant member in its Group) retaining such asset, claim or
right shall thereafter hold (or shall cause such member in its Group to hold) such
asset, claim or right for the use and benefit of the party (or relevant member in its
Group) entitled thereto (at the expense of the Person entitled thereto) and the
party intended to assume an such Liability shall, or shall cause the applicable
member of its Group to, pay, hold harmless or reimburse the party (or the relevant
member of its Group) retaining such Liability for all amounts paid, incurred in
connection with or arising out of the retention of such Liability. In addition, the
party retaining such asset, claim or right, or such Liability (or relevant member of
its Group) shall (or shall cause such member in its Group to) treat, insofar as
reasonably possible and to the extent permitted by Applicable Law, such asset,
claim or right, or such Liability, in the ordinary course of business in accordance
with past practice and take such other actions as may be reasonably requested by
the party to which such asset, claim or right, or such Liability, is to be transferred
or assumed in order to place such party, insofar as reasonably possible, in the
same position as if such asset, claim or right, or such Liability, had been
transferred or assumed on or prior to the Distribution Time as contemplated
hereby and so that all the benefits and burdens relating to such asset, claim or
right, or such Liability, including possession, use, risk of loss, potential for gain,
and dominion, control and command over such asset, claim or right, or such
Liability, are to inure from and after the Distribution Time to the relevant member
of the ADS Group or the Loyalty Ventures Group, as the case may be, entitled to
the receipt of such asset, claim or right, or required to assume such Liability.

Section 2.06. Intercompany Accounts. The parties shall settle or
extinguish on or prior to the Distribution Date, all intercompany receivables,
payables and other balances, in each case, that arise prior to the Distribution Time
between members of the ADS Group, on the one hand, and members of the
Loyalty Ventures Group, on the other hand (“Intercompany Accounts”), by way
of a contribution to capital or distributions from equity and/or one or more cash
payments (whether or not on a net basis) in satisfaction of such amounts, in each
case without any further Liability of any member of the ADS Group to any
member of the Loyalty Ventures Group thereunder, or any further Liability of any
member of the Loyalty Ventures Group to any member of the ADS Group
thereunder.

Section 2.07. Intercompany Agreements. (a) Except as set forth in
Section 2.07(b), all Contracts between members of the ADS Group, on the one
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hand, and members of the Loyalty Ventures Group, on the other hand, in effect
immediately prior to the Distribution are hereby agreed by ADS (on behalf of
itself and each member of the ADS Group) and by Loyalty Ventures (on behalf of
itself and each member of the Loyalty Ventures Group) to be terminated,
cancelled and of no further force and effect from and after the Distribution Time
(including any provision thereof that purports to survive termination) without any
further Liability to any party thereto.

(b)  The provisions of Section 2.07(a) shall not apply to any of the
following Contracts: (i) this Agreement and the Ancillary Agreements (and each
other Contract expressly contemplated by this Agreement or any Ancillary
Agreement (A) to be entered into by any of the parties hereto or any of the
members of their respective Groups or (B) to survive the Distribution Date); (ii)
any Contract to which any Person, other than solely the parties hereto and the
members of their respective Groups, is a party; (iii) any Intercompany Accounts
to the extent such Intercompany Accounts were not satisfied and/or settled in
accordance with the first sentence of Section 2.06 (it being understood that such
Intercompany Accounts shall be satisfied or settled in accordance with the second
sentence of Section 2.06); and (iv) the Contracts set forth on Schedule 2.07(b).

Section 2.08. Bank Accounts; Cash Balances.

(a) ADS and Loyalty Ventures shall, and shall cause the members of
their respective Group to, use commercially reasonable efforts such that, on or
prior to the Distribution Time, the ADS Group and the Loyalty Ventures Group
maintain separate bank accounts and separate cash management processes.
Without limiting the generality of the foregoing, ADS and Loyalty Ventures shall
use commercially reasonable efforts to, and shall cause the members of their
respective Groups to use commercially reasonable efforts to, effective prior to the
Distribution Time, (x) remove and replace the signatories of any bank or
brokerage account owned by Loyalty Ventures or any other member of the
Loyalty Ventures Group as of the Distribution Time with individuals designated
by Loyalty Ventures and (y) if requested by ADS, remove and replace the
signatories of any bank or brokerage account owned by ADS or any other
member of the ADS Group as of the Distribution Time with individuals
designated by ADS.

(b)  With respect to any outstanding payments initiated by ADS, Loyalty
Ventures, or any of their respective Subsidiaries prior to the Distribution Time,
such outstanding payments shall be honored following the Distribution by the
Person or Group owning the account from which the payment was initiated.

(¢)  Asbetween ADS and Loyalty Ventures (and the members of their
respective Groups) all payments received after the Distribution Date by either
party (or member of its Group) that relate to a business, asset or Liability of the
other party (or member of its Group), shall be held by such party for the use and
benefit and at the expense of the party entitled thereto. Each party shall maintain
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an accounting of any such payments, and the parties shall have a monthly
reconciliation, whereby all such payments received by each party are calculated
and the net amount owed to ADS or Loyalty Ventures, as applicable, shall be paid
over with a mutual right of set-off. If at any time the net amount owed to either
party exceeds $500,000, an interim payment of such net amount owed shall be
made to the party entitled thereto within five (5) Business Days of such amount
exceeding $500,000. Notwithstanding the foregoing, neither ADS nor Loyalty
Ventures shall act as collection agent for the other party, nor shall either party act
as surety or endorser with respect to non-sufficient funds, checks or funds to be
returned in a bankruptcy or fraudulent conveyance action. Further
notwithstanding the foregoing, treatment of Tax assets shall be governed by the
Tax Matters Agreement and shall not be considered in this reconciliation process.

Section 2.09. Replacement of Guarantees. ADS and Loyalty Ventures
shall each use commercially reasonable efforts to, and shall cause the members of
their respective Groups to use commercially reasonable efforts to, effective as of
the Distribution Time, terminate or cause a member of the Loyalty Ventures
Group to be substituted in all respects for a member of the ADS Group with
respect to, and for the members of the ADS Group, as applicable, to be otherwise
removed or released from, all obligations of any member of the Loyalty Ventures
Group under any guarantee, surety bond, letter of credit, letter of comfort or
similar credit or performance support arrangement (each, a “Guarantee”), given
or obtained by any member of the ADS Group for the benefit of any member of
the Loyalty Ventures Group or the LoyaltyOne Business. If ADS and Loyalty
Ventures have been unable to effect any such substitution, removal, release and
termination with respect to any such Guarantee as of the Distribution Time, then,
following the Distribution Time (a) the parties shall cooperate to effect such
substitution, removal, release and termination as soon as reasonably practicable
after the Distribution Time, (b) Loyalty Ventures and the members of the Loyalty
Ventures Group shall, from and after the Distribution Time, indemnify against,
hold harmless and promptly reimburse the members of the ADS Group for any
payments made by members of the ADS Group and for any and all Liabilities of
the members of the ADS Group arising out of, or in performing, in whole or in
part, any obligation under any such Guarantee, and (c) without the prior written
consent of ADS, no member of the Loyalty Ventures Group may renew, extend
the term of, increase any obligations under, or transfer to a third Person, any
Liability for which any member of the ADS Group is or might be liable pursuant
to an applicable Guarantee unless such Guarantee, and all applicable obligations
of the members of the ADS Group with respect thereto, are thereupon terminated
pursuant to documentation reasonably acceptable to ADS.

Section 2.10. Further Assurances and Consents. In addition to the
actions specifically provided for elsewhere in this Agreement, each of the parties
hereto shall use its commercially reasonable efforts to take, or cause to be taken,
all actions, and to do, or cause to be done, all things, reasonably necessary, proper
or advisable under Applicable Law or applicable agreements or otherwise to
consummate and make effective any transfers of assets, assignments and
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assumptions of Liabilities and any other transactions contemplated hereby,
including using its commercially reasonable efforts to obtain any consents and
approvals and to make any filings and applications necessary or desirable in order
to consummate the transactions contemplated by this Agreement; provided that in
no event shall any member of a Group have any Liability whatsoever to any
member of the other Group for any failure to obtain any such consent or approval.

ARTICLE 3
DISTRIBUTION

Section 3.01. Conditions Precedent to Distribution. (a) In no event shall
the Distribution occur unless each of the following conditions shall have been
satisfied (or waived by ADS in its sole discretion):

(i)  the Restructuring shall have been completed, including the
consummation of the Loyalty Ventures Financing Arrangements and the
Contribution, including the transfer by Loyalty Ventures of the Cash
Proceeds of the Loyalty Ventures Financing Arrangements to ADILC in
partial consideration for the stock of Loyalty Ventures First-Tier
Subsidiaries;

(i)  the Board of Directors of ADS shall have approved the
Distribution and shall not have abandoned the Distribution or terminated
this Agreement at any time prior to the Distribution;

(iii)  the Form 10 shall have been filed with the Commission and
declared effective by the Commission, no stop order suspending the
effectiveness of the Form 10 shall be in effect, no proceedings for such
purpose shall be pending before or threatened by the Commission, and the
Information Statement, or a notice of Internet availability thereof, shall
have been mailed to holders of the ADS Common Stock as of the Record
Date;

(iv)  all actions and filings necessary or appropriate under
applicable federal, state or foreign securities or “blue sky” laws and the
rules and regulations thereunder shall have been taken and, where
applicable, become effective or been accepted;

(v)  the Loyalty Ventures Common Stock to be delivered in the
Distribution shall have been approved for listing on Nasdag, subject to
official notice of issuance;

(vi)  the Board of Directors of Loyalty Ventures, as named in
the Information Statement, shall have been duly appointed, and the
Amended and Restated Certificate of Incorporation and the Amended and
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Restated Bylaws, each in substantially the form filed as an exhibit to the
Form 10, shall be in effect;

(vii)  each of the Ancillary Agreements shall have been duly
executed and delivered by the parties thereto;

(viii)  ADS shall have received the PLR and the Tax Opinion
(neither of which shall have been revoked or modified in any material
respect), both of which are reasonably satisfactory to ADS ;

(ix)  no Applicable Law shall have been adopted, promulgated
or issued, and be in effect, that prohibits the consummation of the
Distribution or any of the other transactions contemplated hereby;

(x)  any material governmental approvals and consents and any
material permits, registrations and consents from Third Parties, in each
case, necessary to effect the Distribution and to permit the operation of the
Loyalty Ventures Group and the LoyaltyOne Business after the
Distribution Date substantially as it is conducted at the date hereof shall
have been obtained; and

(xi)  no event or development shall have occurred or exist that,
in the judgment of the Board of Directors of ADS, in its sole discretion,
makes it inadvisable to effect the Distribution or the other transactions
contemplated hereby.

(b) Each of the conditions set forth in Section 3.01(a) is for the sole
benefit of ADS and shall not give rise to or create any duty on the part of ADS or
its Board of Directors to waive or not to waive any such condition or to effect the
Distribution, or in any way limit ADS’ rights of termination as set forth in Section
6.12 or alter the consequences of any termination from those specified in Section
6.12. Any determination made by ADS on or prior to the Distribution concerning
the satisfaction or waiver of any or all of the conditions set forth in this Section
3.01 shall be conclusive and binding on the parties and all other affected Persons.

Section 3.02. The Distribution. (a) ADS shall, in its sole discretion,
determine the Distribution Date and all terms of the Distribution, including the
timing of the consummation of all or part of the Distribution. ADS may, at any
time and from time to time until the consummation of the Distribution, modify or
change the terms of the Distribution including by accelerating or delaying the
timing of the consummation of all or part of the Distribution. For the avoidance
of doubt, nothing in this Agreement shall in any way limit ADS’ right to
terminate this Agreement or the Distribution as set forth in Section 6.12 or alter
the consequences of any such termination from those specified in Section 6.12.

(b)  Subject to the terms and conditions set forth in this Agreement, (i)
on or prior to the Distribution Date, ADS shall take such steps as are reasonably
necessary or appropriate to permit the Distribution by the Distribution Agent of
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validly issued, fully paid and non-assessable shares of Loyalty Ventures Common
Stock, registered in book-entry form through the registration system, (ii) the
Distribution shall be effective at the Distribution Time, and (iii) subject to Section
3.03, ADS shall instruct the Distribution Agent to distribute, on or as soon as
practicable after the Distribution Date, to each holder of record of ADS Common
Stock as of the Record Date, by means of a pro rata dividend, one share of
Loyalty Ventures Common Stock for every two and one-half (2.5) shares of ADS
Common Stock so held. Following the Distribution Date, Loyalty Ventures
agrees to provide all book-entry transfer authorizations for shares of Loyalty
Ventures Common Stock that ADS or the Distribution Agent shall require (after
giving effect to Sections 3.03 and 3.04) in order to effect the Distribution.

(c)  To the extent contemplated in the PLR Request: (i) Following the
Distribution Date but within thirty (30) days following the Distribution Date,
ADS shall complete the Boot Purge by using the Cash Proceeds to repay or
repurchase certain of its debt from third-party lenders; (ii) ADS shall complete the
Equity-for-Debt Exchange, if any, within one year of the Distribution; (iii) ADS
shall dispose of any Retained Loyalty Ventures Common Stock that is not
transferred in the Equity-for-Debt Exchange not later than five (5) years after the
Distribution; and (iv) ADS shall use cash proceeds it receives in Step 5 of the
Restructuring Plan to repay or repurchase certain of its debt from third-party
lenders.

(d)  With respect to each payment (if any) received by ADS that
constitutes a Deemed Distribution under the Tax Matters Agreement, including
any such payment of a Tax Refund, ADS shall, to the extent contemplated in the
PLR Request, within thirty (30) days following the receipt thereof, use the funds
received in such payment to (1) repurchase ADS common stock, (2) make pro rata
special cash distributions to its shareholders, and/or (3) repay or repurchase debt
from third-party lenders.

Section 3.03. Fractional Shares. No fractional shares of Loyalty Ventures
Common Stock will be distributed in the Distribution. The Distribution Agent
will be directed to determine (based on the aggregate number of shares held by
each holder) the number of whole shares and the fractional share of Loyalty
Ventures Common Stock allocable to each holder of ADS Common Stock as of
the Record Date. Upon the determination by the Distribution Agent of such
numbers of whole shares and fractional shares, as soon as practicable on or after
the Distribution Date, the Distribution Agent, acting on behalf of the holders
thereof, shall aggregate the fractional shares into whole shares and shall sell the
whole shares obtained thereby for cash on the open market (with the Distribution
Agent, in its sole discretion, determining when, how and through which broker-
dealer(s) and at which price(s) to make such sales) and shall thereafter promptly
distribute to each such holder entitled thereto (pro rata based on the fractional
share such holder would have been entitled to receive in the Distribution) the
resulting aggregate cash proceeds, after making appropriate deductions of the
amounts required to be withheld for United States federal income tax purposes, if
any, and after deducting an amount equal to all brokerage
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fees and commissions, transfer taxes and other costs attributed to the sale of
shares pursuant to this Section 3.02(c). Neither ADS nor Loyalty Ventures will
be required to guarantee any minimum sale price for the fractional shares.
Recipients of cash in lieu of fractional shares will not be entitled to any interest on
the amounts of payments made in lieu of fractional shares.

Section 3.04. NO REPRESENTATIONS OR WARRANTIES. EXCEPT AS
EXPRESSLY SET FORTH HEREIN OR IN ANY OTHER DISTRIBUTION
DOCUMENT, NO MEMBER OF EITHER GROUP MAKES ANY
REPRESENTATION OR WARRANTY OF ANY KIND WHATSOEVER,
EXPRESS OR IMPLIED, TO ANY MEMBER OF THE OTHER GROUP OR
ANY OTHER PERSON WITH RESPECT TO ANY OF THE TRANSACTIONS
OR MATTERS CONTEMPLATED HEREBY (INCLUDING WITH RESPECT
TO THE BUSINESS, ASSETS, LIABILITIES, CONDITION OR PROSPECTS
(FINANCIAL OR OTHERWISE) OF, OR ANY OTHER MATTER
INVOLVING, EITHER BUSINESS, OR THE SUFFICIENCY OF ANY
ASSETS TRANSFERRED OR LICENSED TO THE APPLICABLE GROUP,
OR THE TITLE TO ANY SUCH ASSETS, OR THAT ANY REQUIREMENTS
OF APPLICABLE LAW ARE COMPLIED WITH RESPECT TO THE
RESTRUCTURING OR THE DISTRIBUTION). EXCEPT AS EXPRESSLY
SET FORTH HEREIN OR IN ANY OTHER DISTRIBUTION DOCUMENT,
EACH MEMBER OF EACH GROUP SHALL TAKE ALL OF THE BUSINESS,
ASSETS AND LIABILITIES TRANSFERRED OR LICENSED TO OR
ASSUMED BY IT PURSUANT TO THIS AGREEMENT OR ANY
DISTRIBUTION DOCUMENT ON AN “AS IS, WHERE IS” BASIS, AND ALL
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
SPECIFIC PURPOSE OR OTHERWISE ARE HEREBY EXPRESSLY
DISCLAIMED.

ARTICLE 4
COVENANTS

Section 4.01. Books and Records; Access to Information. (a) To the
extent not previously transferred in accordance with Section 2.02(a) or Section
2.03, from and after the Distribution Date, ADS shall, and shall cause the
members of the ADS Group to, deliver to Loyalty Ventures or any Loyalty
Ventures Designee any books and records that are Loyalty Ventures Assets (or
copies of relevant portions thereof if such books and records contain information
not related to the Loyalty Ventures Group or the LoyaltyOne Business) found to
be in the possession of ADS or any member of the ADS Group in accordance
with the applicable terms of the Transition Services Agreement and the applicable
schedules thereto; provided that without limiting any express delivery
requirements under this Section 4.01(a) and the terms of the Transition Services
Agreement, neither ADS nor any member of the ADS Group shall be required to
conduct any general search or investigation of its files for such books and records
other than with respect to Commercial Data. Notwithstanding anything in this
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Agreement to the contrary, ADS shall not transfer or otherwise disclose or deliver
to Loyalty Ventures any confidential supervisory information (including
confidential supervisory information as identified in 12 C.F.R. § 309.5(g)(8)) of a
U.S. federal or state Governmental Authority or any information the disclosure of
which by ADS is prohibited by Applicable Law.

(b)  Without limiting the express delivery requirements of Section
4.01(a) or any Ancillary Agreement, for a period of seven years after completion
of the Transition Services Agreement, each Group shall afford promptly the other
Group and its agents and, to the extent required by Applicable Law, authorized
representatives of any Governmental Authority of competent jurisdiction,
reasonable access (which shall include, to the extent reasonably requested, the
right to make copies) during normal business hours to its books of account,
financial and other records (including accountant’s work papers, to the extent any
required consents have been obtained), information (excluding any Commercial
Data), employees and auditors to the extent necessary or useful for such other
Group in connection with any audit, investigation, dispute or litigation, complying
with their obligations under this Agreement or any Ancillary Agreement, any
regulatory proceeding, any regulatory filings, complying with reporting disclosure
requirements or any other requirements imposed by any Governmental Authority
or any other reasonable business purpose of the Group requesting such access;
provided that (i) any such access shall not unreasonably interfere with the conduct
of the business of the Group providing such access and (ii) if any party reasonably
determines that affording any such access to the other party would be
commercially detrimental in any material respect or violate any Applicable Law
or agreement to which such party or member of its Group is a party, or waive any
Privilege applicable to such party or any member of its Group, the parties shall
use commercially reasonable efforts to permit the compliance with such request in
a manner that avoids any such harm or consequence.

(c)  Without limiting the express delivery requirements of Section
4.01(a) or any Ancillary Agreement, to the extent not prohibited by Applicable
Law, through the term of the Transition Services Agreement (and for a reasonable
period of time afterwards as required for each party to prepare consolidated
financial statements or complete a financial statement audit for the fiscal year
during which ADS provides services to Loyalty Ventures under the Transition
Services Agreement), each party shall use its commercially reasonable efforts to
cooperate with the other party’s information requests (other than with respect to
any Commercial Data) to enable (i) the other party to meet its timetable for
dissemination of its earnings releases, financial statements and management’s
assessment of the effectiveness of its disclosure controls and procedures and its
internal control over financial reporting in accordance with Items 307 and 308,
respectively, of Regulation S-K promulgated under the Exchange Act; and (ii) the
other party’s auditors timely to complete their review of the quarterly financial
statements and audit of the annual financial statements, including, to the extent
applicable to such party, its auditor’s audit of its internal control over financial
reporting and management’s assessment thereof in accordance with Section 404
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of the Sarbanes-Oxley Act of 2002, the SEC’s and Public Company Accounting
Oversight Board’s rules and auditing standards thereunder and any other
Applicable Laws.

(d)  The Parties’ treatment of historical employee emails is set forth on
Schedule 4.01(d).

Section 4.02. Litigation Matters. (a) Effective as of the Distribution
Time, the applicable member of the Loyalty Ventures Group shall assume and
thereafter be responsible for all Liabilities of either Group that may result from
the Loyalty Ventures Assumed Actions and, subject to Section 5.04(c), all
Liabilities and fees and costs relating to the defense of the Loyalty Ventures
Assumed Actions, including attorneys’, accountants’, consultants’ and other
professionals’ fees and expenses that have been incurred prior to the Distribution
Time and are unpaid as of the Distribution Time, or, that are incurred on or after
the Distribution Time. “Loyalty Ventures Assumed Actions” means (x) those
Actions primarily related to the Loyalty Ventures Group or the LoyaltyOne
Business, including those in which any member of the ADS Group or any
Affiliate of a member of the ADS Group is a defendant or a party against whom
the claim or investigation is directed that are primarily related to the Loyalty
Ventures Group or the LoyaltyOne Business, (y) those Actions set forth on
Schedule 4.02(a) and (x) all Actions that Loyalty Ventures has elected to control
the defense of as the Indemnifying Party pursuant to Section 5.04(b). If any
member of the ADS Group has any rights or claims against a Third Party insurer
or other Third Party in connection with or relating to any Loyalty Ventures
Assumed Action, such member shall, subject to Section 2.05, transfer and assign
to the applicable member of the Loyalty Ventures Group all such rights or claims
and cooperate with the Loyalty Ventures Group in connection with the
enforcement and collection thereof. For the avoidance of doubt, effective as of
the Distribution Time, Loyalty Ventures shall be entitled to all recovery, rights,
claims, credits, causes of action, payments, awards and rights of set-off, in each
case, with respect to the Loyalty Ventures Assumed Actions. ADS hereby agrees
to transfer or pay, and to cause any applicable member of the ADS Group to
transfer or pay, to Loyalty Ventures, to the extent held by the ADS Group, any
such recovery, rights, claims, credits, causes of action, payments, awards and
rights of set-off as promptly as possible.

(b)  Effective as of the Distribution Time, the applicable member of the
ADS Group shall assume and thereafter be responsible for all Liabilities of either
Group that may result from the ADS Assumed Actions and, subject to Section
5.04(c), all fees and costs relating to the defense of the ADS Assumed Actions,
including attorneys’, accountants’, consultants’ and other professionals’ fees and
expenses that have been incurred prior to the Distribution Time and are unpaid as
of or after the Distribution Time, or, that are incurred on or after the Distribution
Time. “ADS Assumed Actions” means (x) those Actions primarily related to the
ADS Business, including those in which any member of Loyalty Ventures Group
or any Affiliate of a member of the Loyalty Ventures Group is a defendant or a
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party against whom the claim or investigation is directed that are primarily related
to the ADS Business, (y) those Actions set forth on Schedule 4.02(b) and (z) all
Actions that ADS has elected to control the defense of as the Indemnifying Party
pursuant to Section 5.04(b). If any member of the Loyalty Ventures Group has
any rights or claims against a Third Party insurer or other Third Party in
connection with or relating to any ADS Assumed Action, such member shall,
subject to Section 2.05, transfer and assign to the applicable member of the ADS
Group all such rights or claims and cooperate with the ADS Group in connection
with the enforcement and collection thereof. For the avoidance of doubt, effective
as of the Distribution Time, ADS shall be entitled to all recovery, rights, claims,
credits, causes of action, payments, awards and rights of set-off, in each case, with
respect to the ADS Assumed Actions. Loyalty Ventures hereby agrees to transfer
or pay, and to cause any applicable member of the Loyalty Ventures Group to
transfer or pay, to ADS, to the extent held by the Loyalty Ventures Group, any
such recovery, rights, claims, credits, causes of action, payments, awards and
rights of set-off as promptly as possible.

(c)  Each party agrees that, at all times from and after the Distribution
Time, if an Action relating primarily to its Business is commenced by a Third
Party naming a member of each Group as defendants thereto, such action shall be
deemed to be a Loyalty Ventures Assumed Action (in the case of an Action
primarily related to the Loyalty Ventures Group or the LoyaltyOne Business) or
an ADS Assumed Action (in the case of an Action primarily related to the ADS
Business) and the party as to which the Action primarily relates shall use its
commercially reasonable efforts to cause the other party or member of its Group
to be removed from such Action.

(d)  The parties agree that, at all times from and after the Distribution
Time, if any Action is commenced by a Third Party naming a member of each
Group as a defendant thereto and the parties are not able to reasonably determine
whether such Action primarily relates to the Loyalty Ventures Group or the
LoyaltyOne Business or the ADS Business, then the parties shall cooperate in
good faith to determine which party and the members of its Group shall control
and be responsible for such Action in accordance with the terms of this Section
4.02, and the parties will consult to the extent necessary or advisable with respect
to such Action.

(e)  Each Group shall use commercially reasonable efforts to make
available to the other Group and its attorneys, accountants, consultants and other
designated representatives, upon written request, its directors, officers, employees
and representatives as witnesses, and shall otherwise cooperate with the other
Group, to the extent reasonably requested in connection with any Action arising
out of either Group’s Business prior to the Distribution Time in which the
requesting Group may from time to time be involved.

() Notwithstanding the foregoing, this Section 4.02 shall not require
the party to whom any request pursuant to Section 4.02(e) has been made to make
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available Persons or information if such party determines that doing so would, in
the reasonable good faith judgment of such party, reasonably be expected to result
in any violation of any Applicable Law or agreement or adversely affect its ability
to successfully assert a claim of Privilege under Applicable Law; provided, that
the parties shall use commercially reasonable efforts to cooperate in seeking to
find a way to permit compliance with such obligations to the extent and in a
manner that avoids such consequence.

Section 4.03. Reimbursement. Each Group providing information or
witnesses to the other Group or otherwise incurring any out-of-pocket expense in
connection with transferring books and records or otherwise cooperating under
Section 4.01 or Section 4.02 shall be entitled to receive from the recipient thereof,
upon the presentation of invoices therefor, payment for all reasonable and
documented out-of-pocket costs and expenses (including outside attorney’s fees
but excluding reimbursement for general overhead, salary and employee benefits)
actually incurred in providing such access, information, witnesses or cooperation.

Section 4.04. Ownership of Information. All information owned by one
party (or a member of its Group) that is provided to the other party (or a member
of its Group) under Section 4.01 or Section 4.02 shall be deemed to remain the
property of the providing party. Unless specifically set forth herein or in any
Ancillary Agreement, nothing contained in this Agreement shall be construed to
grant or confer rights of license or otherwise in any such information.

Section 4.05. Retention of Records. Except as otherwise required by
Applicable Law or agreed to in writing, each party shall, and shall cause the
members of its Group to, retain any and all information in its possession or
control relating to the other Group’s Business in accordance with the document
retention practices of ADS as in effect as of the date hereof. Neither party shall
destroy, or permit the destruction, or otherwise dispose, or permit the disposal, of
any such information, subject to such retention practice, unless, prior to such
destruction or disposal, the party proposing (or whose Group member is
proposing) such destruction or disposal (the “Disposing Party”) provides not less
than 30 days’ prior written notice to the other party (the “Receiving Party”),
specifying the information proposed to be destroyed or disposed of and the
scheduled date for such destruction or disposal. If the Receiving Party shall
request in writing prior to the scheduled date for such destruction or disposal that
any of the information proposed to be destroyed or disposed of be delivered to the
Receiving Party, the Disposing Party shall promptly arrange for the delivery of
such of the information as was requested at the expense of the Receiving Party;
provided that, if the Disposing Party reasonably determines that any such
provision of information would violate any Applicable Law or agreement to
which such party or member of its Group is a party, or waive any Privilege
applicable to such party or any member of its Group, the parties shall use
commercially reasonable efforts to permit the prompt compliance with such
request in a manner that avoids any such harm or consequence. Any records or
documents that were subject to a litigation hold prior to the Distribution Date
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must be retained by the applicable party until such party or member of its Group
is notified by the other party that the litigation hold is no longer in effect.

Section 4.06. Confidentiality. Each party acknowledges that it or a
member of its Group may have in its possession, and, in connection with this
Agreement and the Ancillary Agreements, may receive, Confidential Information
of the other party or any member of its Group (including information in the
possession of such other party relating to its clients or customers). Each party
shall hold and shall cause its directors, officers, employees, agents, consultants
and advisors (“Representatives”) and the members of its Group and their
Representatives to hold in strict confidence and not to use, except as permitted by
this Agreement, or any Ancillary Agreement all such Confidential Information
concerning the other Group unless (a) such party or any of the members of its
Group or its or their Representatives is compelled to disclose such Confidential
Information by judicial or administrative process or by other requirements of
Applicable Law or (b) such Confidential Information can be shown to have been
(1) in the public domain through no fault of such party or any of the members of
its Group or its or their Representatives, (ii) lawfully acquired after the
Distribution Date on a non-confidential basis from other sources not known by
such party to be under any legal obligation to keep such information confidential
or (iii) developed or used in its business by such party or any of the members of
its Group or its or their Representatives without the use of any Confidential
Information of the other Group. Notwithstanding the foregoing, such party or
member of its Group or its or their Representatives may disclose such
Confidential Information to the members of its Group and its or their
Representatives so long as such Persons are informed by such party of the
confidential nature of such Confidential Information and are directed by such
party to treat such information confidentially. The obligation of each party and
the members of its Group and its and their Representatives to hold any such
Confidential Information in confidence shall be satisfied if they exercise the same
level of care with respect to such Confidential Information as they would with
respect to their own proprietary information. If such party or any of a member of
its Group or any of its or their Representatives becomes legally compelled to
disclose any documents or information subject to this Section 4.06, such party
will promptly notify the other party and, upon request, use commercially
reasonable efforts to cooperate with the other party’s efforts to seek a protective
order or other remedy. If no such protective order or other remedy is obtained or
if the other party waives in writing such party’s compliance with this Section
4.06, such party or the member of its Group or its or their Representatives may
furnish only that portion of the information which it concludes, after consultation
with counsel, is legally required to be disclosed and will exercise its commercially
reasonable efforts to obtain reliable assurance that confidential treatment will be
accorded such information. Each party agrees to be responsible for any breach of
this Section 4.06 by it, the members of its Group and its and their Representatives.

Section 4.07. Privileged Information. (a) The parties acknowledge that
members of the ADS Group, on the one hand, and members of the Loyalty
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Ventures Group, on the other hand, may possess documents or other information
regarding the other Group that is or may be subject to the attorney-client
privilege, the work product doctrine or common interest privilege (collectively,
“Privileges”; and such documents and other information collectively, the
“Privileged Information”). Each party agrees to use commercially reasonable
efforts to protect and maintain, and to cause their respective Affiliates to protect
and maintain, any applicable claim to Privilege in order to prevent any of the
other Group’s Privileged Information from being disclosed or used in a manner
inconsistent with such Privilege without the other party’s consent. Without
limiting the generality of the foregoing, a party and its Affiliates shall not, without
the other party’s prior written consent, (i) waive any Privilege with respect to any
of the other party’s or any member of its Group’s Privileged Information, (ii) fail
to defend any Privilege with respect to any such Privileged Information, or (iii)
fail to take any other actions reasonably necessary to preserve any Privilege with
respect to any such Privileged Information.

(b)  Upon receipt by a party or any member of such party’s Group of any
subpoena, discovery or other request that calls for the production or disclosure of
Privileged Information of the other party or a member of its Group, such party
shall promptly notify the other party of the existence of the request and shall
provide the other party a reasonable opportunity to review the information and to
assert any rights it or a member of its Group may have under this Section 4.07 or
otherwise to prevent the production or disclosure of such Privileged Information.
Each party agrees that neither it nor any member of its Group will produce or
disclose any information that may be covered by a Privilege of the other party or a
member of its Group under this Section 4.07 unless (i) the other party has
provided its written consent to such production or disclosure (which consent shall
not be unreasonably withheld) or (ii) a court of competent jurisdiction has entered
an order finding that the information is not entitled to protection under any
applicable Privilege or otherwise requires disclosure of such information.

(©) In the event that any member of the ADS Group and any member
of the Loyalty Ventures Group cooperate in the mutual defense of any Third Party
Claim, such cooperation shall not constitute a waiver or qualification of such
party’s right to assert and defend any applicable claim to Privilege.

(d) Each of the ADS Group and the Loyalty Ventures Group
covenants and agrees that, following the Distribution Time, Davis Polk &
Wardwell LLP or any other internal or external legal counsel currently
representing the Loyalty Ventures Group (each a “Prior Company Counsel”)
may serve as counsel to the ADS Group and its Affiliates in connection with any
matters arising under or related to this Agreement or the transactions
contemplated by this Agreement or any Ancillary Agreement, including with
respect to any litigation, Claim or obligation arising out of or related to this
Agreement or any Ancillary Agreement or the transactions contemplated by this
Agreement or any Ancillary Agreement, notwithstanding any representation by
the Prior Company Counsel prior to the Distribution Time. The ADS Group and
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the Loyalty Ventures Group hereby irrevocably (i) waive any Claim they have or
may have that a Prior Company Counsel has a conflict of interest or is otherwise
prohibited from engaging in such representation and (ii) covenant and agree that,
in the event that a dispute arises after the Distribution Time between the Loyalty
Ventures Group (or any of its Affiliates) and the ADS Group (or any of its
Affiliates), Prior Company Counsel may represent any member of the ADS Group
and any Affiliates thereof in such dispute even though the interests of such
Person(s) may be directly adverse to the Loyalty Ventures Group and even though
Prior Company Counsel may have represented the Loyalty Ventures Group in a
matter substantially related to such dispute.

(e) All communications between members of the ADS Group, on the
one hand, and Prior Company Counsel, on the other hand, related to the
transactions contemplated by this Agreement or any Ancillary Agreement shall be
deemed to be attorney-client confidences that belong solely to such members of
the ADS Group or the Prior Company Counsel (the “Pre-Distribution Time
Communications”). Accordingly, the Loyalty Ventures Group shall not have
access to any such Pre-Distribution Time Communications or to the files of Prior
Company Counsel relating to such engagement related to the transactions
contemplated hereby from and after the Distribution Time, and all books, records
and other materials of the Loyalty Ventures Group in any medium (including
electronic copies) containing or reflecting any of the Pre-Distribution Time
Communications or the work product of legal counsel with respect thereto,
including any related summaries, drafts or analyses, and all rights with respect to
any of the foregoing, are hereby assigned and transferred to the ADS Group
effective as of the Distribution Time (collectively, the “ADS Group Privileged
Materials”). The ADS Group may cause all of the ADS Group Privileged
Materials to be distributed to the ADS Group immediately prior to the
Distribution Time with no copies thereof retained by the Loyalty Ventures Group
or its respective representatives, and all such distributed ADS Group Privileged
Materials shall be excluded from the transactions contemplated by this Agreement
and each Ancillary Agreement. From and after the Distribution Time, in the
event that any member of the Loyalty Ventures Group shall possess any ADS
Group Privileged Materials, such member of the Loyalty Ventures Group shall
promptly cause such ADS Group Privileged Materials to be distributed to the
ADS Group in accordance with this Section 4.07(e) or destroyed, at the election
of Loyalty Ventures. In addition, from and after the Distribution Time, (i) the
Loyalty Ventures Group and its representatives shall maintain the confidentiality
of the ADS Group Privileged Materials and (ii) none of the members of the
Loyalty Ventures Group or their respective representatives shall access or in any
way, directly or indirectly, use or rely upon any ADS Group Privileged Materials
(whether or not distributed to the ADS Group prior to the Distribution Time in
accordance with this Section 4.07(e)). To the extent that any ADS Group
Privileged Materials are not delivered to the ADS Group, the Loyalty Ventures
Group agrees not to assert a waiver of any applicable Privilege or protection with
respect to such materials. Without limiting the generality of the foregoing, from
and after the Distribution Time, (a) the ADS Group shall be the sole holders of the
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Privileges with respect to the ADS Group Privileged Materials, and no member of
the Loyalty Ventures Group shall be a holder thereof, (b) to the extent that files of
Prior Company Counsel in respect of ADS Group Privileged Materials constitute
property of the client, only the ADS Group shall hold such property rights, (c)
Prior Company Counsel shall have no duty whatsoever to reveal or disclose any
ADS Group Privileged Materials to the Loyalty Ventures Group by reason of any
attorney-client relationship between Prior Company Counsel and the Loyalty
Ventures Group and (d) after the Distribution Date, all communications between
members of the Loyalty Ventures Group, on the one hand, and any attorneys
retained by any member of the Loyalty Ventures Group, on the other hand, shall
be deemed to be attorney-client confidences that belong solely to such members
of the Loyalty Ventures Group or such attorneys. Each of the Loyalty Ventures
Group and the ADS Group hereby acknowledges and confirms that it has had the
opportunity to review and obtain adequate information regarding the significance
and risks of the waivers and other terms and conditions of this Section 4.07(e),
including the opportunity to discuss with counsel such matters and reasonable
alternatives to such terms. This Section 4.07(e) is for the benefit of the ADS
Group and Prior Company Counsel, and the ADS Group and Prior Company
Counsel are intended third party beneficiaries of this Section 4.07(e). This
Section 4.07(e) shall be irrevocable, and no term of this Section 4.07(¢) may be
amended, waived or modified, without the prior written consent of the ADS
Group and Prior Company Counsel. The covenants and obligations set forth in
this Section 4.07(e) shall survive for ten (10) years following the Distribution
Time.

Section 4.08. Limitation of Liability Regarding Books and Records.
Except as otherwise provided in this Agreement, no party shall have any liability
to any other party in the event that any information, books or records exchanged
or provided pursuant to this Agreement is found to be inaccurate or the requested
information, books or records is not provided, in the absence of willful
misconduct by the party requested to provide such information, books or records.
No party shall have any liability to any other party if any information, books or
records is destroyed after commercially reasonable efforts by such party to
comply with the provisions of Section 4.05.

Section 4.09. Other Agreements Providing for Exchange of Information.
The rights and obligations granted under this Article 4 are subject to any specific
limitations, qualifications or additional provisions on the sharing, exchange,
retention, rights to use, or confidential treatment of information set forth in any
Ancillary Agreement. Notwithstanding anything in this Agreement to the
contrary, (i) the Tax Matters Agreement shall govern the retention of Tax related
records and the exchange of Tax related information and (ii) the Employee
Matters Agreement shall govern the retention of employment and benefits related
records.

Section 4.10. Conduct of Incidents Subject to ADS Insurance. (a) Loyalty
Ventures, for itself and the members of its Group, acknowledges that coverage for
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the Loyalty Ventures Group or the LoyaltyOne Business under the insurance
policies of ADS and the members of the ADS Group (other than insurance
policies, insurance contracts and claim administration contracts established in
contemplation of the Distribution to cover only the Loyalty Ventures Group after
the Distribution Time (the “Post-Distribution Insurance Arrangements”)) (the
“ADS Insurance Policies™) will cease as of the Distribution Time, and that,
except as set forth in this Section 4.10, neither ADS nor any member of its Group
will purchase any “tail” policy or other additional or substitute coverage for the
benefit of Loyalty Ventures or the members of the Loyalty Ventures Group
relating to the LoyaltyOne Business applicable in any period after the Distribution
Time.

(b)  Notwithstanding the foregoing, ADS, for itself and the members of
its Group, agrees that ADS or a member of its Group shall, with respect to (x) any
act, circumstance, occurrence or incident arising prior to the Distribution Time
that relates to the Loyalty Ventures Group or the LoyaltyOne Business that is
potentially covered by an occurrence-based insurance policy of ADS or any
member of its Group (each, a “ADS Occurrence-Based Policy”) in effect prior to
the Distribution Time, (y) any act, circumstance, occurrence or incident arising or
occurring prior to the Distribution Time that relates to the Loyalty Ventures
Group or the LoyaltyOne Business that is potentially covered by an insurance
policy of ADS or any member of its Group written on a “claims made” basis
(“ADS Claims-Made Policies™) in effect prior to the Distribution Time, or (z)
any act, circumstance, occurrence or incident arising or occurring prior to the
Distribution Time that relates to the Loyalty Ventures Group or the LoyaltyOne
Business that is potentially covered by an insurance policy of ADS or any
member of its Group written on a “loss discovered” basis (“ADS Loss
Discovered-Policies” and together with the ADS Occurrence-Based Policies and
the ADS Claims-Made Policies, the “ADS Shared Policies”) (i) not relinquish
any of its rights, or take any actions (other than the making of claims under the
ADS Shared Policies including for the benefit of the ADS Group) that could
reasonably be expected to reduce or otherwise limit the available coverage for any
claim or incident arising prior to the Distribution Time that relates to the Loyalty
Ventures Group or the LoyaltyOne Business, under any of the ADS Shared
Policies, (ii) upon request of Loyalty Ventures or any member of its Group, report
such claim or incident to the appropriate insurer as promptly as practicable and in
accordance with the terms and conditions of the applicable ADS Shared Policy
and to use commercially reasonable efforts to administer such claims, (iii) include
Loyalty Ventures and the applicable member of its Group on material
correspondence and possible litigation proceedings relating to such claim or
incident and (iv) instruct that such proceeds are paid directly to the injured party
in settlement of any claims, rather than to ADS or the members of its Group, or, if
such proceeds are received by ADS or any member of its Group, pay such
proceeds over to Loyalty Ventures or the applicable member of its Group;
provided that Loyalty Ventures and the applicable members of its Group shall
notify ADS promptly of any potential claim, shall cooperate in the investigation
and pursuit of any claim, shall have the right to effectively associate in the pursuit
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of any claim, including the ability to withhold its consent to any proposed claim
settlement (such consent not to be unreasonably conditioned, withheld or delayed)
and shall bear all out-of-pocket expenses incurred by ADS or the members of its
Group in connection with the foregoing; provided further that ADS and the
members of its Group shall be obligated to use only commercially reasonable
efforts to pursue any claims that are potentially covered by available ADS Shared
Policies and shall not, for the avoidance of doubt, have any obligation to
commence any litigation with respect to any matter potentially covered by any
ADS Shared Policy unless the costs of such litigation are borne by Loyalty
Ventures. Loyalty Ventures shall bear responsibility for any deductible or
retention payments required to be made under the ADS Shared Policies in respect
of any such claims.

(c) If, after the Distribution Time, Loyalty Ventures or any of the
members of its Group reasonably requires any information regarding claims data
for renewal purposes or other information pertaining to a claim or to any
occurrence or alleged wrongful acts which occurred prior to the Distribution Time
(regardless of when such occurrences or alleged wrongful acts may be reported)
that could reasonably be expected to give rise to a claim (including any pre-
Distribution claims under any ADS Shared Policy) in order to give notice to or
make filings with insurance carriers or claims adjustors or administrators or to
adjust, administer or otherwise manage a claim, then, subject to the provisions in
Section 4.10, ADS shall cause such information to be supplied to Loyalty
Ventures or the applicable member of its Group, to the extent such information is
in its possession and control or can be reasonably obtained by ADS (or the
members of its Group), as applicable, reasonably promptly upon a written request
therefor. In furtherance of the foregoing, if any Third Party requires the consent
of ADS or any of the members of its Group to the disclosure of claims data or
information maintained by an insurance company or other Third Party in respect
of any claim (including any pre-Distribution claims under any ADS Shared
Policy), such consent shall not be unreasonably withheld, conditioned or delayed.

Section 4.11. Trademark Phase Out.

(a)  Assoon as reasonably practicable, but in any event within one
hundred eighty (180) days, following the Distribution Time, Loyalty Ventures
shall, and shall cause its Subsidiaries to, cease any and all use of the ADS Names
and Marks and remove, conceal, cover, redact and/or replace the ADS Names and
Marks from any and all Loyalty Ventures Assets and any other assets and
materials under their possession or control bearing such ADS Names and Marks.

(b)  Assoon as reasonably practicable, but in any event within one
hundred eighty (180) days, following the Distribution Time, ADS shall, and shall
cause its Subsidiaries to, cease any and all use of the Loyalty Ventures Names and
Marks and remove, conceal, cover, redact and/or replace the Loyalty Ventures
Names and Marks from any and all ADS Assets and any other assets and
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materials under their possession or control bearing such Loyalty Ventures Names
and Marks.

Section 4.12. Governance Matters. The parties hereto shall take all
necessary action within their power to cause Roger Ballou to be appointed as
Chairman of the Board of Directors of Loyalty Ventures effective as of the
Distribution Time (the “Overlapping Board Member”). The Overlapping Board
Member’s term will expire after three years, with no opportunity for reelection.

ARTICLE 5
RELEASE; INDEMNIFICATION

Section 5.01. Release of Pre-Distribution Claims.

(a)  Except (i) as provided in Section 5.01(b) and (ii) as otherwise
expressly provided in this Agreement or any Ancillary Agreement, each party
does hereby, on behalf of itself and each member of its Group, and each of their
successors and assigns, release and forever discharge the other party and the other
members of such party’s Group, and their respective successors and assigns, and
all Persons who at any time prior to the Distribution Time have been directors,
officers, employees or attorneys serving as independent contractors of such other
party or any member of its Group (in each case, in their respective capacities as
such), and their respective heirs, executors, administrators, successors and assigns
(collectively, the “Released Parties”), from any and all demands, Claims,
Actions and Liabilities whatsoever, whether at law or in equity, whether arising
under any Contract, by operation of law or otherwise (and including for the
avoidance of doubt, those arising as a result of the negligence, strict liability or
any other liability under any theory of law or equity of, or any violation of law by,
any Released Party), existing or arising from any acts or events occurring or
failing to occur or alleged to have occurred or to have failed to occur or any
conditions existing or alleged to have existed on or before the Distribution Date.
In furtherance of the foregoing, each party shall cause each of the members of its
respective Group to, effective as of the Distribution Time, release and forever
discharge each of the Released Parties of the other Group as and to the same
extent as the release and discharge provided by such party pursuant to the
foregoing provisions of this Section 5.01(a).

(b)  Nothing contained in Section 5.01(a) shall impair any right of any
Person identified in Section 5.01(a) to enforce this Agreement or any Ancillary
Agreement. Nothing contained in Section 5.01(a) shall release or discharge any
Person from:

(i)  any Liability assumed, transferred, assigned, retained or
allocated to that Person in accordance with, or any other Liability of that
Person under, this Agreement or any of the Ancillary Agreements;
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(i)  any Liability that is expressly specified in this Agreement
(including Section 2.06 and Section 2.07) or any Ancillary Agreement to
continue after the Distribution Time, but subject to any limitation set forth
in this Agreement (including Section 2.06 and Section 2.07) or any
Ancillary Agreement relating specifically to such Liability;

(iii))  any Liability that the parties may have with respect to
claims for indemnification, recovery or contribution brought pursuant to
this Agreement or any Ancillary Agreement, which Liability shall be
governed by the provisions of this Article 5, or, if applicable, the
appropriate provisions of the Ancillary Agreements; or

(iv)  any Liability the release of which would result in the
release of any Person, other than a member of the ADS Group or any
related Released Party; provided, however, that the parties hereto agree not
to bring or allow their respective Subsidiaries to bring suit against the
other party or any related Released Party with respect to any such
Liability.

In addition, nothing contained in Section 5.01(a) shall release any party or any
member of its Group from honoring its existing obligations to indemnify, or
advance expenses to, any Person who was a director, officer or employee of such
party or any member of its Group, at or prior to the Distribution Time, to the
extent such Person was entitled to such indemnification or advancement of
expenses pursuant to then-existing obligations; provided, however, that to the
extent applicable, Section 5.02 hereof shall determine whether any party shall be
required to indemnify the other or a member of its Group in respect of such
Liability.

(c)  No party hereto shall make, nor permit any member of its Group to
make, any Claim or demand, or commence any Action asserting any Claim or
demand, including any Claim of contribution or indemnification, against the other
party, or any related Released Party, with respect to any Liability released
pursuant to Section 5.01(a).

(d) TItis the intent of each of the parties by virtue of the provisions of
this Section 5.01 to provide for a full and complete release and discharge of all
Liabilities existing or arising from all acts and events occurring or failing to occur
or alleged to have occurred or to have failed to occur and all conditions existing
or alleged to have existed on or before the Distribution Date between members of
the ADS Group, on the one hand, and members of the Loyalty Ventures Group,
on the other hand, (including any Contract existing or alleged to exist between the
parties on or before the Distribution Date), except as expressly set forth in Section
5.01(b) or as expressly provided in this Agreement or any Ancillary Agreement.
At any time, at the reasonable request of either ADS or Loyalty Ventures, the
other party hereto shall execute and deliver (and cause its respective Subsidiaries
to execute and deliver) re