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ALLIANCE DATA SYSTEMS CORPORATION
7500 Dallas Parkway, Suite 700

Plano, Texas 75024

(214) 494-3000

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 3, 2015

To the stockholders of Alliance Data Systems Corporation:

We will hold the 2015 annual meeting of our stockholders at our corporate headquarters, 7500 Dallas Parkway, Suite
700, Plano, Texas 75024, on Wednesday, June 3, 2015 at 10:00 a.m. (local time), for the following purposes:

(1)to elect eight directors;

(2)to hold an advisory vote on executive compensation;

(3)to approve the 2015 Omnibus Incentive Plan;

(4)to approve the 2015 Employee Stock Purchase Program;

( 5)to ratify the selection of Deloitte & Touche LLP as the independent registered public accounting firm of the
company for 2015;

(6)to consider one stockholder proposal (if properly presented at the meeting); and

(7)t0 transact such other business as may properly come before the annual meeting or any adjournments or
postponements thereof.

Stockholders of record as of April 6, 2015 are the only stockholders entitled to vote at the meeting and any
adjournments or postponements thereof. You are cordially invited to attend the meeting, but whether or not you expect
to attend in person, we urge you to grant your proxy to vote your shares by telephone or through the Internet by
following the instructions included on the Notice of Internet Availability of Proxy Materials that you received, or if
you received a paper copy of the proxy card, to mark, date, sign and return the proxy card in the envelope provided.
You may still vote in person if you attend the meeting, even if you have given your proxy. Please note, however, that
if a broker or other nominee holds your shares of record and you wish to vote at the meeting, you must obtain from
that registered holder a proxy card issued in your name.

Pursuant to rules promulgated by the Securities and Exchange Commission, we are providing access to our proxy
materials, including this proxy statement and our annual report on Form 10-K for the year ended December 31, 2014,
over the Internet. As a result, we are mailing to many of our stockholders a Notice of Internet Availability of Proxy
Materials instead of a paper copy of our proxy materials. The notice contains instructions on how to access those
proxy materials over the Internet, as well as instructions on how to request a paper copy of our proxy materials. All
stockholders who do not receive a notice will receive a paper copy of our proxy materials by mail. This electronic
distribution process reduces the environmental impact and lowers the costs of printing and distributing our proxy
materials.

By Order of the Board of Directors
/s/ Leigh Ann K. Epperson

Leigh Ann K. Epperson
Corporate Secretary

April 20, 2015
Plano, Texas
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ALLIANCE DATA SYSTEMS CORPORATION
7500 Dallas Parkway, Suite 700
Plano, Texas 75024

PROXY STATEMENT
2015 Annual Meeting of Stockholders
To be Held on June 3, 2015

The board of directors of Alliance Data Systems Corporation is soliciting your proxy to vote at the 2015 annual
meeting of stockholders to be held on June 3, 2015 at 10:00 a.m. (local time) and any adjournments or postponements
of that meeting. The meeting will be held at our corporate headquarters, 7500 Dallas Parkway, Suite 700, Plano, Texas
75024.

The Notice of Internet Availability of Proxy Materials or this proxy statement and the accompanying proxy card,
notice of meeting and annual report on Form 10-K for the year ended December 31, 2014 were first mailed on or
about April 20, 2015 to all stockholders of record as of April 6, 2015. Our only voting securities are shares of our
common stock, of which there were 62,234,319 shares outstanding as of April 6, 2015. We will have a list of
stockholders available for inspection for at least ten days prior to the annual meeting at our principal executive offices
at 7500 Dallas Parkway, Suite 700, Plano, Texas 75024 and at the annual meeting.

Questions and Answers about the Proxy Process

Why did I receive a Notice of Internet Availability of Proxy Materials instead of a paper copy of the proxy materials?

Pursuant to Securities and Exchange Commission ("SEC") rules, we are providing access to our proxy materials over
the Internet. As a result, we are mailing to many of our stockholders a Notice of Internet Availability of Proxy
Materials instead of a paper copy of our proxy materials. Your Notice of Internet Availability of Proxy Materials or
proxy card contains instructions on how to access our proxy materials over the Internet, as well as instructions on how
to request a paper copy of our proxy materials by mail.

We are providing those of our stockholders that have previously requested a paper copy of our proxy materials with
paper copies of our proxy materials instead of a Notice of Internet Availability of Proxy Materials. Our proxy

materials are also available on our company website at http://www.alliancedata.com.

What is the purpose of holding this meeting?

We are holding the 2015 annual meeting of stockholders to elect eight directors, to hold an advisory vote on executive
compensation, to approve the 2015 Omnibus Incentive Plan, to approve the 2015 Employee Stock Purchase Plan, to
ratify the selection of Deloitte & Touche LLP as our independent registered public accounting firm for 2015, and to
consider one stockholder proposal (if properly presented at the meeting). The director nominees, seven of whom are
currently serving as our directors, have been recommended by our nominating/corporate governance committee to
serve on our board of directors; and our board of directors has nominated the eight nominees and recommends that our
stockholders elect them as directors. The board of directors also recommends that our stockholders (1) approve, on an
advisory basis, the compensation of our named executive officers, (2) approve the 2015 Omnibus Incentive Plan, (3)
approve the 2015 Employee Stock Purchase Program and (4) ratify the selection of Deloitte & Touche LLP as our
independent registered public accounting firm for 2015. The board of directors recommends that our stockholders vote
against the stockholder proposal. If any other matters requiring a stockholder vote properly come before the meeting,
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those stockholders present at the meeting and the proxies who have been appointed by our stockholders will vote as
they think appropriate.

How does the proxy process and stockholder voting operate?

The proxy process is the means by which corporate stockholders can exercise their rights to vote for the election of
directors and other strategic corporate proposals. The notice of meeting and this proxy statement provide notice of a
scheduled stockholder meeting, describe the directors presented for election and include information about (1) the
advisory vote on executive compensation, (2) the 2015 Omnibus Incentive Plan, (3) the 2015 Employee Stock
Purchase Plan, (4) the selection of Deloitte & Touche LLP as our independent registered public accounting firm for
2015, and (5) a stockholder proposal, as well as include other information required to be disclosed to stockholders.
Stockholders may vote by telephone or through the Internet, or by returning a proxy card, without having to attend the
stockholder meeting in person.

By executing a proxy, you authorize Charles L. Horn and Laura Santillan, and each of them, to act as your proxies to
vote your shares in the manner that you specify. The proxy voting mechanism is vitally important to us. In order for us
to obtain the necessary stockholder approval of proposals, a "quorum" of stockholders (a majority of the issued and
outstanding shares of common stock as of the record date entitled to vote) must be represented at the meeting in
person or by proxy. Because few stockholders can spend the time or money to attend stockholder meetings in person,
voting by proxy is necessary to obtain a quorum and complete the stockholder vote. It is important that you attend the
meeting in person or grant a proxy to vote your shares to assure a quorum is present so corporate business can be
transacted. If a quorum is not present, we must adjourn the meeting and solicit additional proxies, which is an
expensive and time-consuming process that is not in the best interest of our company or its stockholders.

Why did I receive these materials?

All of our stockholders as of the close of business on April 6, 2015, the record date, are entitled to vote at our 2015
annual meeting. We are required by law to distribute the Notice of Internet Availability of Proxy Materials or a full set
of proxy materials to all of our stockholders as of the record date.

‘What does it mean if I receive more than one set of materials?

This means your ownership of shares is registered under different names. For example, you may own some shares
directly as a "registered holder" and other shares through a broker in "street name," or you may own shares through
more than one broker. In these situations, you may receive multiple sets of proxy materials. It is necessary for you
either to attend in person (please note, however, that if a broker or other nominee holds your shares of record and you
wish to vote at the meeting, you must obtain from each registered holder a proxy card issued in your name), to vote
your shares by telephone or through the Internet by following the instructions provided in each Notice of Internet
Availability of Proxy Materials, or to return each signed, dated and marked proxy card if you received a paper copy of
the proxy card. If you vote by mail, make sure you return each proxy card in the return envelope that accompanied
that proxy card.

If I own my shares through a broker, how is my vote recorded?

Brokers typically own shares of common stock for many stockholders who are referred to as "beneficial owners." In
this situation, the "registered holder" on our stock register is the broker or its nominee. The beneficial owners do not
appear in our stockholder register, and their ownership is often referred to as holding shares in "street name."
Therefore, for shares held in street name, distributing the proxy materials and tabulating votes are both two-step
processes. Brokers inform us how many of their clients are beneficial owners, and we provide the broker with the
appropriate number and type of proxy materials. Each broker then forwards the appropriate proxy materials to its
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clients who are beneficial owners to obtain their votes. When you receive proxy materials from your broker,
instructions will be included to submit your voting instructions to your broker. Shortly before the meeting, each broker
totals the votes and submits a proxy reflecting the aggregate votes of the beneficial owners for whom it holds shares.
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How do I vote?

You may attend the annual meeting and vote your shares in person. Please note, however, that if a broker or other
nominee holds your shares of record and you wish to vote at the meeting, you must obtain from that registered holder
a proxy card issued in your name.

You may also grant your proxy to vote by telephone or through the Internet by following the instructions included on
the Notice of Internet Availability of Proxy Materials, or by returning a signed, dated and marked proxy card if you
received a paper copy of the proxy card. To grant your proxy to vote by mail, sign and date each proxy card you
receive, indicating your voting preference on each proposal, and return each proxy card in the prepaid envelope that
accompanied that proxy card. If you return a signed and dated proxy card but you do not indicate your voting
preference, your shares, except for those shares you own beneficially or in the ADS Stock Fund portion of the
Alliance Data Systems 401(k) and Retirement Savings Plan, will be voted (a) in favor of (1) the eight director
nominees, (2) the approval, on an advisory basis, of the compensation of our named executive officers, (3) the
approval of the 2015 Omnibus Incentive Plan, (4) the approval of the 2015 Employee Stock Purchase Plan and (5) the
ratification of the selection of Deloitte & Touche LLP as our independent registered public accounting firm for 2015,
and (b) against the stockholder proposal, all in accordance with the recommendation of our board of directors. If you
are a registered holder or hold your shares in street name, votes submitted by Internet or telephone must be received
by 11:59 p.m. eastern daylight time on June 2, 2015. For shares you own in the ADS Stock Fund portion of the
Alliance Data Systems 401(k) and Retirement Savings Plan, your proxy card or voting instructions must be received
by May 31, 2015. All outstanding shares of common stock for which you have provided instructions that are received
by the applicable deadline will be voted.

Does my vote matter?

Yes. Corporations are required to obtain stockholder approval for the election of directors and certain other important
matters. Stockholder participation is not a mere formality. Each share of our common stock held on the record date is
entitled to one vote, and every share voted has the same weight. It is also important that you vote to assure that a
quorum is present so corporate business can be transacted.

What constitutes a quorum?

Unless a quorum is present at the annual meeting, no action may be taken at the meeting except the adjournment
thereof until a later time. The presence at the annual meeting, in person or by proxy, of stockholders holding a
majority of our issued and outstanding shares of common stock as of the record date will constitute a quorum for the
transaction of business at the 2015 annual meeting. Shares that are represented at the annual meeting but abstain from
voting on any or all matters and "broker non-votes" (shares held by brokers or nominees for which they have no
discretionary power to vote on a particular matter and have received no instructions from the beneficial owners or
persons entitled to vote) will be counted as shares present and entitled to vote in determining whether a quorum is
present at the annual meeting. If you own shares in the ADS Stock Fund portion of the Alliance Data Systems 401 (k)
and Retirement Savings Plan, your shares will not be represented at the meeting for quorum purposes and the trustee
cannot vote those shares if you do not provide a proxy with explicit directions to the trustee. The inspector of election
appointed for the annual meeting will determine the number of shares of our common stock present at the meeting,
determine the validity of proxies and ballots, determine whether a quorum is present, and count all votes and ballots.

What percentage of votes is required to elect directors, to approve, on an advisory basis, the compensation of our
named executive officers, to approve the 2015 Omnibus Incentive Plan, to approve the 2015 Employee Stock
Purchase Plan, to ratify the selection of Deloitte & Touche LLP as the independent registered public accounting firm
of the company for 2015, and to approve the stockholder proposal?




Edgar Filing: ALLIANCE DATA SYSTEMS CORP - Form DEF 14A

Proposal One: If a quorum is present, directors are elected by the affirmative vote of a majority of the votes cast, in
person or by proxy. The number of shares voted "For" a director nominee must exceed the
3
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number of votes cast "Against" that nominee. Stockholders may not cumulate their votes with respect to the election
of directors. For purposes of the election of directors, "broker non-votes" will not be counted as votes cast "For" or
"Against" the proposal and thus will have no effect on the outcome of the election of directors.

Proposal Two: If a quorum is present and a majority of the shares represented, in person or by proxy, and entitled to
vote are voted in favor of Proposal Two, the compensation of our named executive officers will be approved on an
advisory basis. Votes marked "For" Proposal Two will be counted in favor of approval, on an advisory basis, of the
compensation of our named executive officers. On Proposal Two "broker non-votes" will not be counted as votes cast
"For" or "Against" the proposal and thus will have no effect on the outcome of the approval, on an advisory basis, of
the compensation of our named executive officers. An "Abstention" with respect to Proposal Two will not be voted
on that item, although it will be counted for purposes of determining the number of shares represented and entitled to
vote. Accordingly, an "Abstention" will have the same effect as a vote "Against" Proposal Two.

Proposal Three: If a quorum is present and a majority of the shares represented, in person or by proxy, and entitled to
vote are voted in favor of Proposal Three, the 2015 Omnibus Incentive Plan will be approved. Votes marked "For"
Proposal Three will be counted in favor of approval of the 2015 Omnibus Incentive Plan. On Proposal Three, "broker
non-votes" will not be counted as votes cast "For" or "Against" the proposal and thus will have no effect on the
outcome of the approval of the 2015 Omnibus Incentive Plan. An "Abstention" with respect to Proposal Three will
not be voted on that item, although it will be counted for purposes of determining the number of shares represented
and entitled to vote. Accordingly, an "Abstention" will have the same effect as a vote "Against" Proposal Three.

Proposal Four: If a quorum is present and a majority of the shares represented, in person or by proxy, and entitled to
vote are voted in favor of Proposal Four, the 2015 Employee Stock Purchase Plan will be approved. Votes marked
"For" Proposal Four will be counted in favor of approval of the 2015 Employee Stock Purchase Plan. On Proposal
Four, "broker non-votes" will not be counted as votes cast "For" or "Against" the proposal and thus will have no effect
on the outcome of the approval of the 2015 Employee Stock Purchase Plan. An "Abstention" with respect to Proposal
Four will not be voted on that item, although it will be counted for purposes of determining the number of shares
represented and entitled to vote. Accordingly, an "Abstention" will have the same effect as a vote "Against" Proposal
Four.

Proposal Five: If a quorum is present and a majority of the shares represented, in person or by proxy, and entitled to
vote are in favor of Proposal Five, the selection of Deloitte & Touche LLP as our independent registered public
accounting firm for 2015 will be ratified. Votes marked "For" Proposal Five will be counted in favor of ratification of
the selection of Deloitte & Touche LLP as our independent registered public accounting firm for 2015. An
"Abstention" with respect to Proposal Five will not be voted on that item, although it will be counted for purposes of
determining the number of shares represented and entitled to vote. Accordingly, an "Abstention" will have the same
effect as a vote "Against" Proposal Five.

Proposal Six: If a quorum is present and a majority of the shares represented, in person or by proxy, and entitled to
vote are voted in favor of Proposal Six, the stockholder proposal will be approved. Votes marked "For" Proposal Six
will be counted in favor of approval of the stockholder proposal. On Proposal Six "broker non-votes" will not be
counted as votes cast "For" or "Against" the proposal and thus will have no effect on the outcome. An "Abstention"
with respect to Proposal Six will not be voted on that item, although it will be counted for purposes of determining the
number of shares represented and entitled to vote. Accordingly, an "Abstention" will have the same effect as a vote
"Against" Proposal Six.

What is the effect of not voting?

The effect of not voting depends on how you own your shares. If you own shares as a registered holder, rather than
through a broker, your unvoted shares will not be represented at the meeting and will not count toward the quorum
requirement. Assuming a quorum is present, your unvoted shares will not affect whether a proposal is approved or

10
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rejected. If you own shares through a broker and do not vote, your broker may represent your shares at the meeting for
purposes of obtaining a quorum. As described in the answer to the following question, if you do not provide your
broker with voting instructions, your broker may or may not

4
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vote your shares, depending upon the proposal. If you own shares in the ADS Stock Fund portion of the Alliance
Data Systems 401(k) and Retirement Savings Plan, your unvoted shares will not be represented at the meeting and
will not count toward the quorum requirements, or affect whether a proposal is approved or rejected.

If I do not vote, will my broker vote for me?

If you own your shares through a broker and you do not vote, your broker may vote your shares in its discretion on
some "routine matters." However, with respect to other proposals, your broker may not vote your shares for you. With
respect to these proposals, the aggregate number of unvoted shares is reported as broker non-votes. Broker non-vote
shares are counted toward the quorum requirement. Proposals One, Two, Three, Four and Six set forth in this proxy
statement are not considered to be routine matters and brokers will not be permitted to vote unvoted shares on these
five proposals. Proposal Five set forth in this proxy statement is a routine matter on which brokers will be permitted to
vote unvoted shares.

Is my vote confidential?

It is our policy that all stockholder meeting proxies, ballots and voting records that identify the particular vote of a
stockholder are confidential. The vote of any stockholder will not be revealed to anyone other than an inspector of
election or a non-employee tabulator of votes, except: (1) as necessary to meet applicable legal and stock exchange
listing requirements; (2) to assert claims for or defend claims against us; (3) to allow the inspector of election to
certify the results of the stockholder vote; (4) in the event of a contested proxy solicitation; or (5) if a stockholder has
requested that their vote be disclosed.

Can I revoke my proxy and change my vote?

You have the right to revoke your proxy at any time prior to the time your shares are voted. If you are a registered
holder, your proxy can be revoked in several ways: (1) by timely delivery of a written revocation delivered to Leigh
Ann K. Epperson, Corporate Secretary, Alliance Data Systems Corporation, 7500 Dallas Parkway, Suite 700, Plano,
Texas 75024; (2) by submitting another valid proxy bearing a later date; or (3) by attending the meeting in person and
giving the inspector of election notice that you intend to vote your shares in person. However, if your shares are held
in street name by a broker, you must contact your broker in order to revoke your proxy.

Will any other business be transacted at the meeting? If so, how will my proxy be voted?

We do not know of any business to be transacted at the 2015 annual meeting other than the election of directors; the
approval, on an advisory basis, of compensation of our named executive officers; the approval of the 2015 Omnibus
Incentive Plan; the approval of the 2015 Employee Stock Purchase Plan; the ratification of the selection of Deloitte &
Touche LLP as our independent registered public accounting firm for 2015; and the consideration of a stockholder
proposal (if properly presented at the meeting), each as described in this proxy statement. The period specified in our
bylaws for submitting proposals to be considered at the meeting has passed and only the proposal represented in this
proxy statement as Proposal Six was properly submitted and not withdrawn. However, should any other matters
properly come before the meeting, and any adjournments and postponements thereof, shares with respect to which
voting authority has been granted to the proxies will be voted by the proxies in accordance with their judgment.

Who counts the votes?

If you are a registered holder, your vote, as provided by mail, telephone or through the Internet, will be returned or
delivered directly to Computershare Investor Services for tabulation. As noted above, if you hold your shares through
a broker or trustee, your broker or trustee returns one proxy to Computershare on behalf of its clients. Votes will be
counted and certified by the inspector of election.

12
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Will you use a soliciting firm to receive votes?

We use Computershare, our transfer agent and their agents, as well as brokers to distribute all the proxy materials to
our stockholders. We will pay them a fee and reimburse any expenses they incur in making the distribution. Our
directors, officers and employees may solicit proxies in person, by mail, telephone, facsimile transmission or
electronically. No additional compensation will be paid to such directors, officers and employees for soliciting
proxies. We will bear the entire cost of solicitation of proxies.

What is the deadline for submitting proposals, including director nominations, for our 2016 annual meeting?

Requirements for Stockholder Proposals to Be Considered for Inclusion in the Company's Proxy Materials:

If any of our stockholders intends to present a proposal for consideration at the 2016 annual meeting, excluding the
nomination of directors, and desires to have such proposal included in the proxy statement and form of proxy
distributed by the board of directors with respect to such meeting, such proposal must be in writing and received by us
not later than December 22, 2015. Proposals may be submitted by eligible stockholders and must comply with the
relevant regulations of the SEC regarding stockholder proposals.

Requirements for Stockholder Proposals or Director Nominations to Be Brought Before the 2016 Annual Meeting:

If any of our stockholders intends to present a proposal for consideration at the 2016 annual meeting without inclusion
in the proxy statement and form of proxy, notice of such proposal must be in writing and received by our Corporate
Secretary no sooner than November 22, 2015 and no later than December 22, 2015. If any of our stockholders intends
to nominate a director for consideration at the 2016 annual meeting without inclusion in the proxy statement and form
of proxy, notice of such nomination must be in writing and received by our Corporate Secretary no sooner than
February 4, 2016 and no later than March 5, 2016. Any such notice must comply with our bylaws. The foregoing time
limits also apply in determining whether notice is timely for purposes of rules adopted by the SEC relating to the
exercise of discretionary voting authority with respect to proxies.

A copy of our bylaws is available from our Corporate Secretary upon written request. Requests or proposals should be
directed to Leigh Ann K. Epperson, Corporate Secretary, Alliance Data Systems Corporation, 7500 Dallas Parkway,
Suite 700, Plano, Texas 75024.

How can I request a full set of proxy materials?

You may request, without charge, a full set of our proxy materials, including our annual report on Form 10-K for the
year ended December 31, 2014, for one year following the annual meeting of stockholders. If a broker or other
nominee holds your shares of record, you may request a full set of our proxy materials by following the instructions
contained in the Notice of Internet Availability of Proxy Materials that you received. If you are a registered holder or
if you own shares through the ADS Stock Fund portion of the Alliance Data Systems 401(k) and Retirement Savings
Plan, you may request, without charge, a full set of our proxy materials by following the instructions contained in the
Notice of Internet Availability of Proxy Materials that you received or by written request directed to Leigh Ann K.
Epperson, Corporate Secretary, Alliance Data Systems Corporation, 7500 Dallas Parkway, Suite 700, Plano, Texas
75024.
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DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth the name, age and positions of each of our directors, nominees for director, and Section

16 officers as of April 6, 2015:

Name

Bruce K. Anderson
Roger H. Ballou
Lawrence M. Benveniste, Ph.D.
D. Keith Cobb

E. Linn Draper, Jr., Ph.D.
Leigh Ann K. Epperson
Edward J. Heffernan
Charles L. Horn

Kenneth R. Jensen

Bryan J. Kennedy

Melisa A. Miller

Robert A. Minicucci
Bryan A. Pearson

Laura Santillan

Laurie A. Tucker

AgePositions

75
63
64
74
73
49
52
54
71
46
56
62
51
43
58

Director

Director

Director

Director

Director

Senior Vice President, General Counsel and Secretary
Director, President and Chief Executive Officer
Executive Vice President and Chief Financial Officer
Director

Executive Vice President and President, Epsilon®
Executive Vice President and President, Retail Credit Services
Director; Non-Executive Chairman of the Board
Executive Vice President and President, LoyaltyOne®
Senior Vice President and Chief Accounting Officer
Director Nominee

15



Edgar Filing: ALLIANCE DATA SYSTEMS CORP - Form DEF 14A
PROPOSAL ONE: ELECTION OF DIRECTORS

In 2013, our stockholders approved an amendment to our certificate of incorporation to declassify our board of
directors, and in 2015 and thereafter all directors are up for election each year. Our nominating/corporate governance
committee has recommended to our board of directors and our board of directors has nominated the following eight
individuals, Bruce K. Anderson, Roger H. Ballou, D. Keith Cobb, E. Linn Draper, Jr., Ph.D., Edward J. Heffernan,
Kenneth R. Jensen, Robert A. Minicucci and Laurie A. Tucker, for election as a director, each to hold office for a term
of one year until the annual meeting of stockholders in 2016 and until his or her respective successor is duly elected
and qualified. With the exception of Ms. Tucker, each of the director nominees is currently serving as a member of
our board of directors. Ms. Tucker was recommended to the nominating/corporate governance committee by a
non-executive officer of the Company.

Mr. Horn and Ms. Santillan, and each of them, as proxies, will have full discretion to cast votes for other persons in
the event any nominee is unable to serve. Our board of directors has no reason to believe that any nominee will be
unable to serve if elected. If a quorum is present, directors are elected by a majority of the votes cast, in person or by
proxy. This means that the eight nominees will be elected if they receive more "For" votes than "Against" votes. Votes
marked "For" a nominee will be counted in favor of that nominee. Votes marked "Abstain" will have no effect on the
vote since a majority of the votes cast at the annual meeting is required for the election of each nominee. Stockholders
may not cumulate their votes with respect to the election of directors. In accordance with our bylaws, any nominee
who is currently serving as a director and does not receive a majority of votes cast shall immediately tender his or her
resignation for consideration by our board of directors. Our board of directors will evaluate whether to accept or reject
such resignation, or whether other action should be taken. The board of directors will publicly disclose its decision to
accept or reject such resignation and its rationale within 90 days from the date of certification of the director election
results.

The following sets forth information regarding each director and director nominee, including proposed committee
memberships.

Nominees for Election to the Board of Directors

BRUCE K. ANDERSON has served as a director since August 1996. He co-founded the investment firm Welsh,
Carson, Anderson & Stowe, or WCAS, and has been a general partner of WCAS since March 1979. Prior to that, he
served for nine years with Automatic Data Processing, Inc., or ADP, where, as executive vice president and a director
of ADP, and president of ADP International, he was active in corporate development and general management. Before
joining ADP, Mr. Anderson spent four years in computer marketing with International Business Machines
Corporation, or IBM. Mr. Anderson served as a director of Amdocs Limited from 1997 until 2012. He holds a
Bachelor's degree from the University of Minnesota. Mr. Anderson has demonstrated executive leadership skills as
well as having first-hand knowledge of the company and its industry based on his experience as a member of our
board of directors since our inception in 1996. Due to Mr. Anderson's qualifications and exceptional contributions to
our Board, and pursuant to the company's Corporate Governance Guidelines and, specifically, the company's director
retirement and term limits, the Board has affirmatively determined it to be in the company's and stockholders' best
interests that Mr. Anderson stand for re-election notwithstanding that he has attained the age of 75.

Committees: Compensation
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ROGER H. BALLOU has served as a director since February 2001. Mr. Ballou served as the chief executive officer
and a director of CDI Corporation, a public company engaged in providing staffing and outsourcing services, from
October 2001 until January 2011. He was a self-employed consultant from October 2000 to October 2001. Before that
time, Mr. Ballou had served as chairman and chief executive officer of Global Vacation Group, Inc. from April 1998
to September 2000. Prior to that, he was a senior advisor for Thayer Capital Partners from September 1997 to April
1998. From April 1995 to August 1997, he served as vice chairman and chief marketing officer, then as president and
chief operating officer, of Alamo Rent-a-Car, Inc. Mr. Ballou is also currently a director of Fox Chase Bank and
RCM Technologies, Inc. Mr. Ballou holds a Bachelor's degree from the Wharton School of the University of
Pennsylvania and an MBA from the Tuck School of Business at Dartmouth. Mr. Ballou brings banking industry
experience to his service on our board of directors. In addition, Mr. Ballou has served in a variety of executive level
positions, including with a large public company in a similar industry.

Committees: Audit, Nominating/Corporate Governance (Chair) and Executive

D. KEITH COBB has served as a director since June 2004. Mr. Cobb has served as a business consultant and

strategic advisor for a number of companies since 1996. He spent 32 years as a practicing certified public accountant
for KPMG, LLP, including as the National Managing Partner — Financial Services and as a senior member of the firm's
management committee. Mr. Cobb was vice chairman and chief executive officer of Alamo Rent-a-Car, Inc. from
1995 until 1996. Mr. Cobb is currently a director of the Wayne Huizenga Graduate School of Business and
Entrepreneurship at Nova Southeastern University. He completed a six-year term on the board of the Federal Reserve
Bank of Atlanta, Miami Branch in 2002. Mr. Cobb served as a director of BBX Capital Corporation from 2003 until
2013, and of BFC Financial Corporation from 2004 until 2013. Mr. Cobb holds a Bachelor's degree from the
University of Southern Mississippi. Mr. Cobb's qualifications include extensive accounting and executive-level
business experience, with a particular focus on the banking and financial services industries.

Committees: Audit (Chair)

E. LINN DRAPER, JR., Ph.D. has served as a director since February 2005. He has served in an executive and
directoral capacity for a number of companies since 1980. Dr. Draper was chairman of the board of American
Electric Power Company, Inc., or AEP, for 11 years until his retirement from AEP in 2004, and served as president
and chief executive officer of AEP from 1993 to 2003. He was the president of the Ohio Valley Electric Corporation
from 1992 until 2004, and was the chairman, president and chief executive officer of Gulf States Utilities Company
from 1987 to 1992. Dr. Draper is a director of Alpha Natural Resources, Inc. and NorthWestern Corporation. Dr.
Draper also serves on the University of Texas Engineering Advisory Board. Dr. Draper was a director of
Temple-Inland Inc. from 2004 until 2012, and of TransCanada Corporation from 2005 until 2013. He holds two
Bachelor's degrees from Rice University and a Doctorate from Cornell University. Dr. Draper has extensive
experience serving as an advisor and as a director, including compensation committee experience. In addition, Dr.
Draper has had executive-level experience in a highly regulated industry environment.

Committees: Compensation (Chair)

EDWARD J. HEFFERNAN, president and chief executive officer, joined us in May 1998, and has served as a
director since June 2009. From May 2000 until March 2009, Mr. Heffernan served as an executive vice president and
chief financial officer and, prior to that, he was responsible for mergers and acquisitions. Before joining us, he served
as vice president, mergers and acquisitions, for First Data Corporation from October 1994 to May 1998. Prior to that,
he served as vice president, mergers and acquisitions for Citicorp from July 1990 to October 1994, and prior to that he
served in corporate finance at Credit Suisse First Boston from June 1986 until July 1990. Mr. Heffernan is currently a
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director of Children's Medical Center Dallas