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This section should be carefully reviewed, in addition to the other information appearing in this Form 10- K, including the
sections entitled “ Risk Management ”” and “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations ” and our audited Consolidated Financial Statements and related Notes, for important information regarding risks and
uncertainties that affect us. The risks and uncertainties described below are not the only ones we face. Additional risks and
uncertainties that we are unaware of, or that we currently believe are not material, may also become important factors that
adversely affect our business. If any of the following risks actually occur, our business, financial condition, results of operations,
and future prospects could be materially and adversely affected. Summary This risk factor summary is qualified in its entirety by
reference to the complete description of our risk factors set forth immediately below. Risks related to our macroeconomic,
global, strategic, business and competitive environment include: « Market conditions, inflation, interest rates, sremployment

t th labor market conditions, recessionary pressures or concerns over a reeesstonor
prolonged economic slowdown, and the related impact on consumer spending behavior, payments, debt levels, savings rates and
other behavior, could have a material adverse effect on our business. ¢« Global political, public health and social events or
conditions, including ongoing wars and military conflicts, may harm our business. * Our unsecured loans make us reliant on the
future credit performance of our customers, and if customers are unable to repay our loans, our level of future delinquency and
write- off rates will increase. * A significant percentage of our revenue is generated through relationships with a limited number
of partners, and a decrease in business from, or the loss of, any of these partners, could have an adverse effect on our business. ®
Our business is heavily concentrated in U. S. consumer credit, and therefore our results are more susceptible to fluctuations in
the U. S. consumer credit market than a more diversified company. « The amount of our Allowance for credit losses could
adversely affect our business and may be insufficient to cover actual losses on our loans. * We may be unable to successfully
identify, complete or successfully integrate or disaggregate business acquisitions, divestitures and other strategic initiatives. ¢
Competition in our industry is intense. * Our results of operations and growth depend on our ability to retain existing partners
and attract new partners, and our results are impacted, to a significant extent, on the active and effective promotion and support
of our products by our partners and on the financial performance of our partners. « Underwriting performance of acquired or
new lending programs may not be consistent with existing experience. « We rely extensively on models in managing many
aspects of our business, and if they are not accurate or are misinterpreted, such factors could have a material adverse effect on
our business and results of operations. « Fraudulent activity associated with our products and services could negatively
impact our operating results, brand and reputation, decreasing the use of our products and services and increasing our
fraud losses. Risks related to our liquidity, market and credit risk include: * Adverse financial market conditions or our inability
to effectively manage our funding and liquidity risk could have a material adverse effect on our business, liquidity and ability to
meet our debt service requirements and other obligations. * Our inability to effectively access the securitization or other capital
markets could limit our funding opportunities for loans and other business opportunities. « Competition for deposits and
regulatory restrictions on deposit products can impact availability and cost of funds. ¢ Our level of indebtedness may restrict our
ability to compete and grow our business. « Our market valuation has been, and may continue to be, volatile, and returns to
stockholders may be limited. « We are a holding company and depend on dividends and other payments from our Banks, which
are subject to various legal and regulatory restrictions. Risks related to our legal, regulatory and compliance environment
include: « We face various risks related to the extensive government regulation and supervision of our business, including by the
FDIC, CFPB and other federal and state authorities. These risks include pending and future laws and regulations that may
adversely impact our business, such as the CFPB’ s prepesed-rutemaking-final rule with respect to late fees, as well as
supervisory and other actions that may be taken against us by our regulators. ¢ Pending and future litigation could subject us to
significant fines, penalties, judgments and / or requirements. * Regulations relating to privacy, information security and data
protection could increase our costs, affect or limit how we collect and use personal information and adversely affect our business
opportunities. * Financial institution capital requirements may limit cash available for business operations, growth and returns to
stockholders. Risks related to cybersecurity, technology and third- party vendors include: « We rely on third- party vendors, and
wre-could be adversely impacted if such vendors fail to fulfill their obligations. « Impacts arising from or relating to the transition
of our credit card processing services to strategic outsourcing providers that we completed in 2022 have, and may continue to
adversely affect our business. ¢ Failures in data protection, cybersecurity and information security, as well as business
interruptions to our data centers and other systems, could critically impair our products, services and ability to conduct business.
* Our industry is subject to rapid and significant technological changes, and we may be unable to successfully develop and
commercialize new or enhanced products and services . * The development and use of AI presents risks and challenges to
our business, including compliance with new Al laws and regulations, risks associated with AI models, and the malicious
use of Al technology by bad actors . Risks related to the spinoff of our former LoyaltyOne segment include potential tax and
other liabilities, existing or future litigation or other disputes, or other adverse impacts. Macroeconomic, Global, Strategic,
Business and Competitive Risks Weakness and instability in the macroeconomic environment could have a material adverse
effect on our business, results of operations and financial condition. Macroeconomic conditions historically have affected our
business, results of operations and financial condition and will continue to affect them in the future. We offer an array of
payment, lending and saving solutions to consumers, and a prolonged period of economic weakness, including a recession or
economic slowdown, economic and market volatility, and other adverse economic conditions, including persistent inflation, high



interest rates and high levels of unemployment, could have a material adverse effect on our business, results of operations and
financial condition, as these macroeconomic conditions may reduce consumer confidence and negatively impact customers’
payment and spending behavior. Some of the specific risks we face as a result of these conditions include: * Adverse impacts on
our customers’ ability and willingness to pay amounts owed to us, increasing delinquencies, defaults, charge- offs, bankruptcies
and consequentially our Allowance for credit losses, and decreasing recoveries; * Decreased consumer spending, changes in
payment patterns, lower demand for credit and shifts in consumer payment behavior towards avoiding late fees, finance charges
and other fees; ¢ Decreased reliability of the processes and modeling we use to estimate our Allowance for credit losses,
particularly if unexpected variations in key inputs and assumptions cause actual losses to diverge from the projections of our
modeling and our estimates become increasingly subject to management’ s judgment; and ¢ Limitations on our ability to replace
maturing liabilities and to access the capital and deposit markets to meet liquidity needs. While we closely monitor economic
conditions and indicators, including inflation, interest rates, changes in monetary policy, housing values, the state of the
commercial real estate industry, energy prices, consumer wages, consumer saving rates and debt levels, including student loan
debt, consumer and business spending, unemployment, financial markets, government policy and concerns about the level of
U. S. government debt, as well as economic and political conditions in the U. S. and global markets, the outcome of any of these
conditions and indicators remains difficult to predict. During 2623-2024 , the economic scenario weightings in our credit reserve
modeling continued to reflect an increased probability of a recession, high interest rates, persistent inflation, and the increased
cost of overall consumer debt. A recession or prolonged period of economic weakness would likely, among other things,
adversely affect consumer discretionary spending levels and the ability and willingness of customers to pay amounts owed to us
and could have a material adverse effect on our business, key credit trends, results of operations and financial condition.
Moreover, the current macroeconomic environment may have a disproportionately adverse impact on us, as compared to our
peers, due to our relatively higher proportion of private label credit card accounts and our deeper underwriting. In the current
macroeconomic landscape, the wage growth of many moderate and lower- income households has been challenged by the
compounding effect of persistent inflation, even while unemployment rates remain low. Given the higher proportion of moderate
and lower- income households within our partners’ customer bases relative to many of our peers, a continuation of this trend
could impact us more negatively than others in our industry. Moreover, the current Presidential Administration’ s policies
on trade, immigration and taxes could create inflationary pressures, which in turn could disproportionately impact our
customer base. For context, during the Great Recession, our Delinquency and Net loss rates peaked in 2009 at 6. 2 % and 10. 0
%, respectlvely As of December 31, %92—3—2024 our Dehnquency rate was of6-5 . 9 % and aetaaly-exeeeded-our peak

= 2024 full- year Net loss rate ef7was 8 . 5-2 % was-betow-.

Whlle t-he—these 2024 pea-leNet—less—rate—rates were lower than those experlenced in 2009 —Wh-r}e—we—expeet—euf—Behnqueﬂey
f&te—te—meve—lewefdurmg :

fafes—medefa-te—tﬁ—t-he—laﬁer—paﬁ—eﬁ% the current and near- term antlclpated Dehnquency and Net loss rates are high, relative

to our historical experience, and a prolonged continuation or worsening of these rates could have a material adverse impact on
us. In addition, outbreaks of illnesses, pandemics , endemic diseases te-COVHD-—9-, or other local or global health issues,
political uncertainties (including those restlting-arising from a-presidential-eleetion-year-significant shifts in policy that
impact consumers, such as tariffs and other trade- related measures, taxes and immigration, among others ), international
hostilities, armed conflict, war (such as the ongoing wars between Ukraine and Russia, and between Israel and Hamas), civil
unrest, climate- related events, impacts to the power grid, and natural disasters have, to varying degrees, negatively impacted our
operations, brand partners, service providers and consumer spending, and such events and conditions may negatively impact us
going forward. The loans we make are unsecured, and we may not be able to ultimately collect from customers that default on
their loans. The primary risk associated with unsecured consumer lending is the risk of default or bankruptcy of the borrower,
resulting in the borrower’ s balance being written- off as uncollectible. We rely principally on the borrower’ s creditworthiness
for repayment of the loan and , therefore , have no other recourse for collection. An increase in defaults or net principal losses
could result in a reduction in Net income. We may not be able to successfully identify and evaluate the creditworthiness of
borrowers to minimize delinquencies and losses. As part of our efforts The-models-and-approaches-we-tse-to manage our credit
risk, inelading-we use our automated proprietary scoring technology and verification procedures for-to make risk- based
origination decisions when approving new account holders, establishing or adjusting their credit limits and applying our risk-
based pricing . These models may not accurately predict future write- offs for various reasons discussed elsewhere in these
Risk Factors, including “ Our risk management policies and procedures may not be effective, and the models we rely on may
not be accurate or may be misinterpreted. ” below. While we monitor credit quality on a regular and consistent basis, utilizing
internal algorithms and external credit bureau risk scores and other data, these algorithms and data sources may be inaccurate or
incomplete, including as a result of certain customers’ credit profiles not fully reflecting their credit risk due to any number of
factors , among-other-things-including, for example , the less- regulated reporting requirements for many fintechs offering buy
now, pay later products or other lending options and existing or future limitations on the reporting of medical debt.
Mandated changes to credit bureau reporting, or the information that may be included in a credit bureau report, can
change the accuracy of scoring models that leverage tradelines and performance in determining credit risk . As a result,
the data and models upon which we rely may not fully reflect the extent of our customers’ actual BNPE-debt-er-other-financial
obligations. General economic conditions, including a recession or prolonged economic slowdown, persistent inflation, high
interest rates, high unemployment or volatility in energy prices, may result in greater delinquencies that lead to greater credit
losses. In addition to being affected by general economic conditions and the success of our collection and recovery efforts, the
stability of our Delinquency and Net loss rates are affected by the credit risk inherent in our Credit card and other teans— loan
portfelio-portfolios , as well as the vintage of the accounts in our various credit card portfolios. We are also closely monitoring




the effects on our business of the lifting of the moratorium on federal student loan payments in October 2023, which
moratorium had been orrgrnally 1rnp1ernented as part of the federal government s COVID 19 response under the CARES Actin
March 2020 e 0 v v s 0 g W

the applicable rules there 18-was a grace perlod for federal student loan borrowers until late 2024 before any adverse credrt
bureau reporting witt-was to be made in the event they fail to resume payments on stel-their loans . This grace period has
ended . and we expeet-that-eonsumer-are closely monitoring the segment of our portfolio with student loans to observe
payment trends . In addition, targeted government efforts to forgive or discharge portions of student loan debt or provide
additional relief may further influence evotve-after-the-these trends graee-pertod-expires-. Further, our pricing strategy may
not offset the negative impact on profitability caused by increases in delinquencies and losses, thus any material increases in
delinquencies and losses beyond our current estimates could have a material adverse impact on us. Our Delinquency rates were
6-5.9 % of Credit card and other loans as of December 31, 2023-2024 , compared with5-6 . 5 % and 3-5 . 9-5 % as of
December 31,2023 and 2022 and-2024-, respectively. For 2023-2024 , our Net principal loss rate was 8. 2 %, compared with
7.5 % and yeompated-with-5. 4 % and-4—6-%-for 2023 and 2022 and262+, respectively. As referenced above, the current and
near- term anticipated Delinquency and Net loss rates remain high, relative to our historical experience, and a prolonged
continuation or worsening of these rates could have a material adverse impact on our business and results of operations. A
significant percentage of our Total net interest and non- interest income, or revenue, is generated through our relationships with
a limited number of partners, and a decrease in business from, or the loss of, any of these partners could cause a significant drop
in our revenue. We depend on a limited number of large partner relationships for a significant portion of our revenue. As of and
for the year ended December 31, 2623-2024 , our five largest credit card programs (based on Total net interest and non-
interest income) accounted for approximately 47-48 % of our Total net interest and non- interest income excluding the gain on
sale and 3738 % of our End- of- period credit card and other loans. In particular, our programs with (alphabetically) Signet
Jewelers, Ulta Beauty and Victoria’ s Secret & Co. and its retail affiliates , each accounted for moere-than-10 % or more of our
Total net interest and non- interest income for the year ended December 31, 2823-2024 . A decrease in business from, or the loss
of, any of our significant partners for any reason, could have a material adverse effect on our business. We previously
announced the non- renewal of our contract with BJ* s Wholesale Club (BJ’ s) and the sale of the BJ’ s portfolio, which closed
in late February 2023. For the year ended December 31, 2022, BJ’ s branded co- brand accounts generated approximately 10 %
of our Total net interest and non- interest income, and BJ” s branded co- brand accounts were responsible for approximately 11
% of our Total credit card and other loans as of December 31, 2022. Our business is intensely competitive, and we cannot
provide assurance that we will retain the business of all of our significant brand partners going forward. Our business is heavily
concentrated in U. S. consumer credit, and therefore our results are more susceptible to fluctuations in that market than a more
diversified company. Our business is heavily concentrated in U. S. consumer credit. As a result, we are more susceptible to
fluctuations and risks particular to U. S. consumer credit than a more diversified company. For example, our business is
particularly sensitive to macroeconomic conditions that affect the U. S. economy, consumer spending and consumer credit. We
are also more susceptible to the risks of increased regulations and legal and other regulatory actions that are targeted at
consumer credit or the specific consumer credit products that we offer, such as legislation and regulations relating to credit card
late fees, finance charges and promotional financing. Our business concentration could have an adverse effect on our results of
operations. We expect growth to result, in part, from new and acquired credit card and other loan programs whose performance
could result in increased portfolio losses and negatively impact our profitability. We expect an important source of our growth to
come from new and acquired credit card and other loan programs. We cannot be assured that the loss experience on new and
acquired programs will be consistent with our more established programs, or that the cost to provide service to these new and
acquired programs will not be higher than anticipated. The failure to successfully underwrite these new and acquired programs
may result in defaults greater than our expectations and could have a material adverse impact on us and our profitability. See
Our risk management policies and procedures may not be effective, and the models we rely on may not be accurate or may be
misinterpreted. . Moreover, under the CECL accounting rules, the acquisition of an existing credit card or BNRE-other loan
portfolio typically has a negative impact on certain key financial metrics in the near- term, including Net income and Earnings
per share, because we are required to include a reserve build in our Provision for credit losses for the estimated credit losses to
be experienced over the life of the acquired portfolio. The amount of this reserve build ( #whiekis-included in the reporting
period in which the portfolio is obtained) is often large relative to the amount of revenue generated through such date by the
newly- acquired portfolio. See also *“— The amount of our Allowance for credit losses could adversely affect our business and
may prove to be insufficient to cover actual losses on our loans. ” below. Our risk management framework, which seeks to
identify and mitigate current or future risks and appropriately balance risk and return, may not be comprehensive or fully
effective. As regulations and competition continue to evolve, our risk management framework may not always keep sufficient
pace with those changes. If our risk management framework does not effectively identify or mitigate our risks, we could suffer
unexpected losses and could be materially adversely affected. We rely extensively on models in managing many aspects of our
business, including liquidity and capital planning (including stress testing), customer selection , underwriting and line
management , credit and other risk management, pricing, reserving and collections management. The models may prove in
practice to be less predictive than we expect for a variety of reasons, including as a result of errors in constructing, interpreting
or using the models or the use of inaccurate assumptions (including models being calibrated on historical cycles and correlations
which may not be predictive of the future, or failures to update assumptions appropriately or in a timely manner). Our
assumptions may be inaccurate for many reasons including that they often involve matters that are inherently difficult to predict
and beyond our control (e. g., macroeconomic conditions, including continued elevated inflation, low unemployment, increasing



consumer debt levels and weakening in macroeconomic indicators, and their impact on partner and customer behaviors) and
they often involve complex interactions between a number of dependent and independent variables, factors and other
assumptions. In particular, in recent years, we have observed rates and correlations among several key macroeconomic
variables, such as unemployment and interest rates, perform outside of observed historical norms, which could impact
the reliability of certain models in the current economic environment. The errors or inaccuracies in our models may be
material, and could lead us to make poor or sub- optimal decisions in managing our business, and this could have a material
adverse effect on our business, results of operations and financial condition. Fraudulent activity associated with our products and
services could negatively impact our operating results, brand and reputation and cause the use of our products and services to
decrease and our fraud losses to increase. We are subject to the risk of fraudulent activity associated with our products and
servlces, as well as retarlers partner% other merchant partrei or thrrd party %ervrce provrder% handhng consumer information =
q A l

%92—2—aﬁd—292—1—respeet-we}y— Our products are qugceptrble to apphcatron fraud becau%e among other thlngs we provrde
immediate access to credit at the time of approval. In addition, digital sales on the internet and through mobile channels continue

to be a larger part of our business, and fraudulent activity is higher as a percentage of sales in those channels than in brick- and-
mortar store feeattons-transactions . The different financial products we offer, including deposit products, are susceptible to
different types of fraud, and, depending on our product mix and channel mix, we may continue to experience variations in, or
levels of, fraud- related expense-expenses that are different from or higher than those experienced by some of our competitors or
the industry generally. The risk of fraud continues to increase for the financial services industry, and credit card and deposit
fraud, identity theft and related crimes are likely to continue to be prevalent, with increasingly sophisticated perpetrators. More
recently, emerging generative Al capabilities, such as synthetic voice and conversation generation, introduced new fraud
risks, especially in the form of identity fraud. Our resources, technologies and fraud prevention tools may be insufficient to
accurately detect and prevent fraud . Our fraud- related operational losses were $ 65 million, $ 127 million and $ 73 million
for the years ended December 31, 2024, 2023 and 2022, respectively . During 2023, we believe the financial services industry
generally experienced an uptick in both the volume and sophistication of fraud attacks, and we also experienced that trend in our
business, with fraud- related operational losses increasing significantly from 2022 levels. While we were successful in
decreasing fraud- related losses in 2024, the perpetrators of fraud attacks remain persistent and we cannot provide
assurance that fraud- related losses will remain at these lower levels going forward. In addition to direct financial
impacts, High-high profile fraudulent activity could also negatively tmpaet-affect our brand and reputation, which could
negatively impact the use of our services, leading to a material adverse effect on our results of operations. In addition, significant
increases in fraudulent activity could lead to regulatory intervention, including, but not limited to, additional consumer
notification requirements, increasing our costs and negatively impacting our operating results, net income and profitability .
Regulators and consumer activists have also sought to expand financial institutions’ responsibility to hold customers
harmless for fraudulent transactions on their accounts, which increases our exposure to fraud- related losses . The
Financial Accounting Standards Board” s CECL accounting standard became effective for us on January 1, 2020 and requires us
to determine periodic estimates of the lifetime expected credit losses on loans, and reserve for those expected credit losses
through an allowance for credit losses against the loans. In addition, as referenced above, for loan portfolios we acquire, we are
required to establish at the time of acquisition such an allowance for credit losses. Any subsequent deterioration in the
performance of a purchased portfolio after acquisition results in incremental credit loss reserves. Growth in our loan portfolio
generally would also lead to an increase in our Allowance for credit losses. The process for establishing an allowance for credit
losses is critical to our results of operations and financial condition, and requires complex modeling and judgments, including
forecasts of economic conditions. The ongoing impact of CECL will be significantly influenced by the composition,
characteristics and quality of our Credit card and other loans, as well as the prevailing economic conditions and forecasts
utilized. For additional information regarding our Allowance for credit losses, see Note 3, “ Allowance for Credit Losses ” to our
audited Consolidated Financial Statements included as part of this Annual Report on Form 10- K. The CECL model may create
more volatility in the level of our Allowance for credit losses. If we are required (as a result of any review, update, regulatory
guidance or otherwise) to materially increase our level of the Allowance for credit losses, such increase could adversely affect
our business, financial condition, results of operations and opportunity to pursue new business. Moreover, we may
underestimate our expected credit losses, and we cannot assure that our Allowance for credit losses will be sufficient to cover
actual losses. We may not be successful in realizing the benefits associated with our acquisitions, dispositions and strategic
investments, and our business and reputation could be materially adversely affected. Historically, we have acquired a number of
businesses, as well as made strategic investments in businesses, products, technologies, platforms or other ventures, and we
expect to continue to evaluate potential acquisitions, investments and other transactions in the future. There is no assurance that
we will be able to successfully identify suitable candidates for any such opportunities, value any such opportunities accurately,
negotiate favorable terms for any such opportunities, or successfully complete any such proposed transactions. If we are unable
to identify attractive acquisition candidates or accretive new business opportunities, our growth could be limited. Similarly, we
may evaluate the potential disposition of, or elect to divest, assets or portfolios that no longer complement our long- term
strategic objectives, as we did in November 2021, When we Completed the qprnoff of our LoyaltyOne %egment 3v’le‘leﬂ—a
ée’eefnﬂﬁaﬂeﬂ—ts—made—See also “ RlSkS Related to div portfeltes; v
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atton ; ; : ontrnued financial responsibility
with respect to a divested business, including requrred equity ownership, guarantees 1ndemn1t1es or other financial obligations; «
the assumption of unknown liabilities of the acquired company; =-the uncertainty of achieving expected benefits of an
acquisition or disposition, including revenue, human resources, technological or other cost savings, operating efficiencies or
synergies; =the inability to integrate systems, personnel or technologies from our acquisitions and strategic investments;
unforeseen legal, regulatory or other challenges that we may not be able to manage effectively; =-and the reduction of cash
available for operatlons payment of dividends, stock repurchase programs or other uses and potentrally drlutlve issuances of
equrty securltles or 1ncurrence of addltlonal debt < q :

busrness do not meet expectations, our proﬁtablhty may decline and we may seek to restructure the acquired business or to
impair the value of some or all of the assets of the acquired or new business. Competition in our industry is intense, and the
markets for the services that we offer may contract or fail to expand, each of which could negatively impact our growth and
profitability. The markets for our products and services are highly competitive, and we expect this competition to intensify. Our
growth and continued profitability depend on continued acceptance or adoption of the products and services we offer. We
compete with a wide range of businesses, and some of our current competitors have longer operating histories, stronger brand
names and greater financial, technical, marketing and other resources than we do. Moreover, the consumer credit and payments
industry is highly competitive and we face an increasingly dynamic industry as emerging technologies enter the marketplace.
For amore detailed discussion regardrng how the-manner-irwhielrwe compete with respect to each of our product categories,
see “ Item 1. Business — Competition ” of this Form 10- K above. Additionally, downturns in the economy or the performance
of our retail or other partners, including as a result of macroeconomic conditions, geopolitical events or global health events
saehas-COVID—9-or other pandemic or endemic diseases, may result in a decrease in the demand for our products and
services. Our ability to generate significant revenue from partners and customers will depend on our ability to differentiate
ourselves through the products and services we provide and the attractiveness of our programs to consumers. If we are not able
to differentiate our products and services from those of our competitors, drive value for our partners and their customers, or
effectively and efficiently align our resources with our goals and objectives, we may not be able to compete effectively in the
market. Any decrease in the demand for our products and services for the reasons discussed above or any other reasons could
have a material adverse effect on our growth, revenue and operating results. Our results of operations and growth depend on our
ability to retain existing partners and attract new partners. The majority of our revenue is generated from the credit products we
provide to customers of our partners pursuant to program agreements that we enter into with our partners. As a result, our results
of operations and growth depend on our ability to retain existing partners and attract new partners. Historically, there has been
turnover in our partners, and we expect this will continue in the future. See also, ““ A significant percentage of our Total net
interest and non- interest income, or revenue, is generated through our relationships with a limited number of partners, and a
decrease in business from, or the loss of, any of these partners could cause a significant drop in our revenue. . There is
significant competition for our existing partners, and our failure to retain our existing larger partner relationships upon the
expiration of a contractual arrangement or our earlier loss of a relationship upon the exercise of a partner’ s early termination
rights, or the expiration or termination of a substantial number of smaller partner contracts or relationships, could have a
material adverse effect on our results of operations (including growth rates) and financial condition to the extent we do not
acquire new partners of similar size and profitability or otherwise grow our business. In addition, existing relationships may be
renewed with less favorable terms to us in response to increased competition for such relationships. The competition for new
partners is also significant, and our failure to attract new partners could adversely affect our ability to grow. Our results depend,
to a significant extent, on the active and effective promotion and support of our products by our brand partners. Our partners
generally accept most major credit cards and various other forms of payment; therefore our success depends, in part, on their
active and effective promotion of our products to their customers. We depend on our partners to integrate the use of our credit
products into their operations, including into their in- store and online shopping experiences and loyalty programs. We rely on
our partners to train their sales and call center associates about our products and to have their associates encourage customers to
apply for, and use, our products and otherwise effectively market our products. If our partners do not effectively promote and
support our products, or if they make changes in their business models that negatively impact card usage, these actions could
have a material adverse effect on our business and results of operations. Partners may also implement or fail to implement
changes in their systems and technologies that may disrupt the integration between their systems and technologies and ours, any
of which could disrupt the use of our products. In addition, if our partners engage in improper business practices, do not adhere
to the terms of our program agreements or other contractual arrangements or standards, or otherwise diminish the value of our
brand, we may suffer reputational damage and customers may be less likely to use our products, which could have a material
adverse effect on our business and results of operations. Our results are impacted, to a significant extent, by the financial
performance of our partners. Our ability to originate new credit card accounts, generate new loans, and earn interest and fees
and other income is dependent, in part, upon sales of merchandise and services by our partners. The retail and other industries in



which our partners operate are intensely competitive. Our partners’ sales may decrease or may not increase as we anticipate for
various reasons, some of which are in the partners’ control and some of which are not. For example, partner sales have been, and
in the future may be adversely affected by pandemic or endemic diseases Hke-€0¥HB-—93-or other macroeconomic conditions
having a national, regional or more local effect on consumer spending, business conditions affecting the general retail
environment, such as supply chain distributions or the ability to maintain sufficient staffing levels or a particular partner or
industry, or natural disasters or other catastrophes affecting broad or more discrete geographic areas. If our partners’ sales
decline for any reason, it generally results in lower credit sales, and therefore lower loan volumes and associated interest and
fees and other income for us from our customers. In addition, if a partner closes some or all of its stores or becomes subject to a
voluntary or involuntary bankruptcy proceeding (or if there is a perception that such an event may occur), its customers who
have used our financing products may have less incentive to pay their outstanding balances to us, which could result in higher
charge- off rates than anticipated and our costs for servicing its customers’ accounts may increase. This risk is particularly acute
with respect to our largest partners that account for a significant amount of our Total net interest and non- interest income. See
A significant percentage of our Total net interest and non- interest income, or revenue, is generated through our relationships
with a limited number of partners, and a decrease in business from, or the loss of, any of these partners could cause a significant
drop in our revenue. ”. Moreover, if the financial condition of a partner deteriorates significantly or a partner becomes subject to
a bankruptcy proceeding, we may not be able to recover customer returns, customer payments made in partner stores or other
amounts due to us from the partner. A decrease in sales by our partners for any reason, or a bankruptcy proceeding involving
any of them could have a material adverse impact on our business and results of operations. We may not be successful in our
efforts to promote usage of our DTC credit cards, or to effectively control the costs associated with such promotion, both of
which may materially impact our profitability. We have been investing in promoting the use of our DTC credit cards, including
our Bread €ashbaekTM--- Cashback American Express eredit-Credit eard-Card that-wetatnehedin2622-and our reeently-
latnehed-Bread RewardsTM--- Rewards American Express ereditCredit eard-Card . but there can be no assurance that our
investments to acquire cardholders, provide differentiated features and services and increase the use of our DTC credit cards will
be effective, particularly with increasing competition from other card issuers and fintechs, as well as changing consumer and
business behaviors. In addition, if we develop new products or offers that attract customers looking for short- term incentives
rather than incentivizing long- term loyalty, cardholder attrition and costs could increase. Moreover, we may not be able to cost-
effectively manage and expand cardholder benefits, including controlling the growth of marketing, promotion, rewards and
cardholder services expenses in the future. Reductions in interchange fees may-redtee-, or changes in the eompetitive
adv&ntages—laws and regulatlons governlng such fees, could have various adverse 1mpacts on our business pﬂv&te—label

fees—en—ee-—brand——— and results of operatlons and—general—pﬁrpese—eredrt—eard—tfansaeﬂens— Interchange isa fee merchants pay
to the interehange-payment network-networks in exchange for using t-he—use—ef—the network s 1nfrastructure and payment

facilitation, and-some of which are-is paid to credit card issuers te y :
eusterers-. We earn interchange fees on co- brand and general purpose credlt card transactions, but we typlcally do not Charge
or earn interchange fees from our partners or customers on our private label credit card products. Certain Merehants-merchants
, trying-in an effort to decrease their operating expenses, have with seught-to-and-have-had-some success at-sought to towering
--- lower interchange rates-fees, including through promoting alternative payment platforms with lower processing costs
and lobbying for legislative or regulatory changes . Several recent events and actions indicate a continuing therease-trfocus
on interchange by beth-legislators, regulators and merchants. In 2023, for example, legislation was reintroduced in the U. S.
House of Representatives and Senate, which, among other things, would require large issuing banks (over $ 100 billion) to offer
a choice of at least two unaffiliated networks over which electronic transactions may be processed. At the state level, the
Illinois legislature passed a bill that would, beginning in July 2025, prohibit the charging of interchange fees on sales tax
and gratuities and restrict use of electronic payment transaction data except to facilitate or process the transaction or as
required by law. This Illinois legislation is being challenged in federal court. Similar legislation has been introduced in
other states and, absent a successful legal challenge, these bills would have a number of adverse impacts on us, including
negatlvely 1mpact1ng our 1nterchange revenue and creatlng operatlonal challenges. F urthermore beyond-pursuing

0 p ; p means-o towerpayment
pfeeessr-ng—eesfs—’l:e—the extent 1nterchange fees are reduced, one of our current competitive advantages with our partners — that
we typlcally do not charge 1nterchange fees when our prlvate label credit card products are used to purchase our partners goods
and services — may be reduced. AT ; v

subject to the operating regulations and procedures set forth by the -rnterehaﬁge—payment ﬁef'weflenetworks . Our ,—aﬁd—euf
failure to comply with these operating regulations, which may change from time to time, could subject us to various penalties or
fees, or the termination of our license to use the interehange-applicable payment nctwork, all of which could have a material
adverse effect on our business and results of operations. We may not be able to retain and / or attract and hire a highly qualified
and diverse workforce or maintain our corporate culture, and having a large segment of our workforce working from home may
exacerbate these risks and cause new risks. Our performance largely depends on the talents and efforts of our employees,
particularly our key personnel and senior management. We may be unable to retain or to attract highly qualified employees. The
market for key personnel is highly competitive, particularly in technology and other skill areas significant to our business.
Failure to attract, hire, develop, motivate and retain highly qualified and diverse employee talent, or to maintain a corporate
culture that fosters innovation, creativity and teamwork could harm our overall business and results of operations. We rely on
key personnel to lead with integrity and decency. To the extent our leaders behave in a manner that is not consistent with our



values, we could experience significant impacts to our brand and reputation, as well as to our corporate culture. Moreover, in
connection with the COVID- 19 pandemic, we transitioned nearly all of our workforce to work remotely, and nearly all of our
workforce continues to work on a hybrid office / remote schedule. Remote work by a majority of our employee population may
impact our culture and employee engagement with our company, which could affect productivity and our ability to retain
employees who are critical to our operations and may increase our costs and impact our results of operations. Moreover
additter-, work from home policies by other companies may create more job opportunities for employees and make it more
difficult for us to attract and retain key talent, especially in light of changing worker expectations and talent marketplace
variability regarding flexible work models. In addition, employees who work from home rely on residential communication
networks and internet providers that may not be as resilient as commercial networks and providers, and therefore may be more
susceptible to service interruptions and cyberattacks than commercial systems. Our business continuity and disaster recovery
plans, which have been historically developed and tested with a focus on centralized delivery locations, may not work as
effectlvely ina dlimbuted work from home model where Weathe1 1mpact% network and power grld downtlme may be difficult

; : v —If we are unable to manage the Work from home
environment eﬁectlvely to address these and other risks, our reputatlon and results of operations may be impacted. Our
operations and financial performance could be adversely affected by severe weather and natural disasters, as well as by climate
change and ESG- related regulations and actions. Severe weather events and natural disasters could have a material adverse
effect on our financial position and results of operations, and the timing and effects of any such event cannot accurately be
predicted. The frequency and severity of some types of weather events and natural disasters, including wildfires, tornadoes,
severe storms and hurricanes, have increased in recent years as-aresult-ofelimate-ehange-, which further reduces our ability to
predict their effects accurately. These such events could affect us directly (for example, by interrupting our systems, impacting
the power grid, damaging our facilities or otherwise preventing us from conducting our business in the ordinary course) or
indirectly (for example, by damaging or destroying brand partner businesses or customers’ homes , impacting our service
providers or otherwise impairing customers’ ability to repay their loans). Many of our customers were affected by the
particularly intense 2024 hurricane season in the U. S. As a result of these hurricanes, we froze delinquency progression
for cardholders in Federal Emergency Management Agency (FEMA) identified impact zones for one billing cycle, which
resulted in modestly lower Net principal losses and Net loss rate in the fourth quarter of 2024, and consequently these
actions will negatively impact Net principal losses and the Net loss rate in the second quarter of 2025. [n addition, as-many
governments, investors and other stakeholders faee-additional-are under pressures— pressure to accelerate actions to address
climate change and other environmental, social and governance topics rgevernments-are-implementing-. This has led to new
regulations and irvestors-and-expectations, which may be conveyed to us in ether—-- the form of stakeholders;-whetherby
stockholder proposals, public campaigns, proxy solicitations or otherwise, are-impesing-rew-expeetations-on;-or-foeusing
vestmentsirways-that may cause significant shifts in ;-disclosure, commerce and consumption behaviors. Any of these
developments may ierease-impact our operating costs and etherwise-regatively-impaet-our business. rFor example, in
March 2622-2024 , the SEC propesednew-issued final rules relating to the disclosure of a range of climate- related risks and
other information . Multiple lawsuits were filed against the SEC, and the SEC issued a voluntary stay of the rules,
pending review by the U. S. Court of Appeals for the Eighth Circuit, where the litigation had been consolidated . To the
extent these rules are-finalized-become effective as propesed-issued , we and / or our partners could incur increased costs
related to the assessment and disclosure of climate- related information. Our failure to comply with these requirements, if
adopted, or any future regulatory requirements or disclosure standards, may expose us to government enforcement actions or
private litigation and otherwise damage our reputation, any of which could adversely impact our business. Conversely, other
stakeholders hold differing views on sustainability- related goals and initiatives. Certain state governments and activist
groups, and most recently the new Presidential Administration through a series of executive orders and other actions,
have pursued measures that appear designed to discourage companies from engaging in ESG practices or adhering to
certain ESG principles. These circumstances, among others, may result in pressure from investors, unfavorable
reputational impacts, including inaccurate perceptions or misrepresentation of our actual business practices, diversion of
management’ s attention and resources, and potential proxy fights, among other adverse impacts. Any failure, or
perceived failure, by us to adhere to our public statements, comply fully with developing interpretations of
sustainability- related laws and regulations, or meet evolving and varied stakeholder expectations and standards could
negatively impact our business, reputation, financial condition and operating results. Our Board - approved sustainability
anenhaneed-and-modernized-ESG-strategy , which focuses on opportunities to create value for all our stakeholders, while
advancing our long- term financial and reputational goals, is intended to drive additional progress on initiatives that promote
sustainability, responsible business practices diversityeguity-and-inelaston;-and increased transparency in our disclosures as
sye-. We continue to advance the integration of ESG-sustainability into our overall governance and risk management practices.
Statements in this and other filings we make with the SEC and other public statements, including in our annual ESG
sustainability reports, related to these initiatives reflect our current plans and expectations and are not a guarantee that these
initiatives will be achieved or achieved on the currently anticipated timeline. Our ability to execute on our ESG-sustainability
strategy or achieve E—SG—sustalnablhty initiatives is subject to numerous factors and COIldlthlN some of which are outside of
our control y ; :

dam"lge our buemese In recent years, financial services companies have experienced 1ncrea§ed reputatlonal risk as consumers
protest and regulators scrutinize business and compliance practices of such companies. Maintaining a positive reputation is



critical to attracting and retaining partners, customers, investors and employees. Damage to our reputation can therefore cause
significant harm to our business and prospects. Harm to our reputation can arise from numerous sources, including, among
others, employee misconduct; a breach of our or our service providers’ cybersecurity defenses; service outages, such as those
many of our customers experienced in 2022 in connection with the transition of our credit card processing services to strategic
outsourcing providers; litigation or regulatory outcomes; stockholder activism; failing to deliver minimum standards of service
and quality; compliance failures; the use of our, or our partners’ products to facilitate legal, but controversial, products and
services, including adult content, cryptocurrencies, firearms and gambling activity; and the activities of customers, business
partners and counterparties. Social media also can cause harm to our reputation. By its very nature, social media can reach a
wide audience in a very short amount of time, which presents unique challenges for corporate communications. Negative or
otherwise undesirable publicity generated through unexpected social media coverage can damage our reputation and brand.
Negative publicity regarding us, whether or not true, may result in customer attrition and other harm to our business prospects.
There has also been increased focus on topics related to environmental, social and governance policies, and criticism of our
policies in these areas could also harm our reputation and / or potentially limit our access to some forms of capital or liquidity.
Liquidity, Market and Credit Risks We need to effectively manage our funding and liquidity in order to meet our cash
requirements such as day- to- day operating expenses, extensions of credit to our customers, investments to grow our business,
payments of principal and interest on our borrowings and payments on our other obligations. Our primary sources of funding
and liquidity are collections from our customers, deposits, funds from securitized financings and proceeds from unsecured
borrowings, including our credit facility and outstanding senior notes. If we do not have sufficient liquidity, we may not be able
to meet our debt service requirements and other obligations, particularly during a liquidity stress event. If we maintain or are
required to maintain too much liquidity, it could be costly and reduce our financial flexibility. We will need additional financing
in the future to repay or refinance our existing debt at maturity, or 0therw1$e and to fund our growth As of the date of thls
Annual Report on Form 10- K, we had outstanding $ +86- 10 1 A § AFan
million of 4. 25 % convertible senior notes due in June 2028 and $ 900 n’lllllOIl of 9. 750 % senior notes due in March 2029 The
availability of additional financing will depend on a variety of factors such as financial market conditions generally, including
the availability of credit to the financial services industry and our lender counterparties’ willingness to lend to us, consumers’
willingness to place money on deposit with us, our performance and credit ratings and the performance of our securitized
portfolios. As an example of circumstances impacting our lenders’ willingness to lend, U. S. federal banking regulators
proposed new rules in July 2023, commonly referred to as the Basel III “ Endgame ” or B3E, which would significantly revise
the capital requirements applicable for large banking organizations with total assets of $ 100 billion or more. While the
proposed B3E rules would not directly apply to us because we are under the $ 100 billion asset threshold, most of our
institutional lenders would be subject to the enhanced capital requirements under B3E, which could limit their lending capacity
available to lend to us and other borrowers. Disruptions, uncertainty or volatility in the capital, credit or deposit markets, such as
the uncertainty and volatility experienced in the capital and credit markets during recessions and periods of financial stress, may
limit our ability to obtain additional financing or refinance maturing liabilities on desired terms (including funding costs) in a
timely manner, or at all. As a result, we may be forced to delay obtaining funding or be forced to issue or raise funding on
undesirable terms, which could significantly reduce our financial flexibility and cause us to contract or not grow our business,
all of which could have a material adverse effect on our results of operations and financial condition. Given potential changes
in the enwrrenthigh-interest rate environment and other recessionary pressures, the debt markets are-may be volatile, and there
can be no assurance that significant disruptions, uncertainties and volatility will not occur in the future. Specifically, availability
of capital from the non- investment grade debt markets is-etrrently-may be subject to significant volatility, and there can be no
assurance that we will be able to access those markets at attractive rates, or at all. It is possible that we will be required to repay
or refinance some or all of our maturing debt in volatile and / or unfavorable markets. If we are unable to continue to fund our
business operations, access capital markets for debt refinancings and otherwise, and attract deposits on favorable terms and in a
timely manner, or if we experience an increase in our borrowing costs or otherwise fail to manage our liquidity effectively, our
results of operations and financial condition may be materially adversely affected. If we are unable to securitize our credit card
loans due to changes in the market or other circumstances or events, we may not be able to fund new credit card loans, which
would have a material adverse effect on our operations and profitability. A significant source of funding is our securitization of
credit card loans, which involves the transfer of credit card loans to a trust, and the issuance by the trust of notes to third- party
investors collateralized by the beneficial interest in the transferred credit card loans. A number of factors affect our ability to
fund our credit card loans in the securitization market, some of which are beyond our control, including: ¢ conditions in the
securities markets in general and the asset- backed securitization market in particular;  availability of loans for securitization; ¢
conformity in the quality of our credit card loans to rating agency requirements and changes in that quality or those
requirements; * costs of securitizing our credit card loans; ¢ ability to fund required over- collateralization or credit
enhancements, which are routinely used utilized-in-erder-to achieve better credit ratings to lower borrowing cost; and ¢ the legal,
regulatory, accounting or tax rules affecting securitization transactions and asset- backed securities, generally. Moreover, as a
result of Basel III, which refers generally to a set of regulatory reforms adopted in the U. S. and internationally that are meant to
address issues that arose in the banking sector during the 2008- 2010 financial crisis, banks have become subject to more
stringent capital, liquidity and leverage requirements. In response to Basel 111, certain lenders of private placement commitments
within our securitization trusts have sought and obtained amendments to their respective transaction documents permitting them
to delay disbursement of funding increases by up to 35 days. Although funding may be requested from other lenders who have
not delayed their funding, access to financing could be disrupted if all of the lenders implement such delays or if the lending
capacities of those who did not do so were insufficient to make up the shortfall. naddition-Furthermore, if adopted in its
current form, the B3E rules would generally require large U. S. banking organizations to maintain higher levels of




capital than under the current Basel III requirements. These higher capital requirements could cause our institutional
lenders to reduce their lending activities and increase our securitization trusts’ borrowing costs. For example , excess
spread may be affected if the-a securitization trust’ s borrowing costs increase as a result of BaseHH-the proposed B3E
changes to existing capital requirements . Such cost increases may result, for example, because the investors are entitled to
indemnification for increased costs resulting from such regulatory changes , such as increased capital requirements . The
inability to securitize credit card loans due to changes in the market, regulatory proposals, the unavailability of credit
enhancements, or any other circumstance or event would have a material adverse effect on our operations, cost of funds and
overall financial condition. The occurrence of events that result in the early amortization of our existing credit card
securitization transactions or an inability to delay the accumulation of principal collections for our existing credit card
securitization transactions would materially adversely affect our liquidity. Our liquidity and cost of funds would be materially
adversely affected by the occurrence of events that could result in the early amortization of our existing credit card securitization
transactions. Early amortization events may occur as a result of certain adverse events specified for each asset- backed
securitization transaction, including, among others, deteriorating asset performance or material servicing defaults. In addition,
certain series of funding securities issued by our securitization trusts are subject to early amortization based on triggers relating
to the bankruptcy of one or more retailers or other partners. Deteriorating economic conditions and increased competition in the
retail industry, among other factors, may lead to an increase in bankruptcies among retailers who have entered into credit card
programs with us. The bankruptcy of one or more retailers or other partners could lead to a decline in the amount of new loans
and could lead to increased delinquencies and defaults on the associated loans. Any of these effects of a partner bankruptcy
could result in the commencement of an early amortization for one or more series of such funding securities, particularly if such
an event were to occur with respect to a retailer or other partner relating to a large percentage of such securitization trust’ s
assets. The occurrence of an early amortization event may significantly limit our ability to securitize additional loans and
materially adversely affect our liquidity. Lower payment rates on our securitized credit card loans could materially adversely
affect our liquidity and financial condition. Certain collections from our securitized credit card loans come back to us through
our subsidiaries, and we use these collections to fund our purchase of newly originated loans to collateralize our securitized
financings. If payment rates on our securitized credit card loans are lower than they have historically been, fewer collections
will be remitted to us on an ongoing basis. Further, certain series of our asset- backed securities include a requirement that we
accumulate principal collections in a restricted account for a specified number of months prior to the applicable security’ s
maturity date. We are required under the program documents to lengthen this accumulation period to the extent we expect the
payment rates to be low enough that the current length of the accumulation period is inadequate to fully fund the restricted
account by the applicable security’ s maturity date. Lower payment rates, and in particular payment rates that are low enough
that we are required to lengthen our accumulation periods, could materially adversely affect our liquidity and financial
condition. Inability to grow or maintain our deposit levels in the future could have a material adverse effect on our liquidity,
ability to grow our business and profitability. A significant source of our funds is customer deposits, primarily in the form of
certificates of deposit and other savings products. We obtain deposits directly from retail and commercial customers or through
brokerage firms that offer our deposit products to their customers. In recent years, deposits have become an increasingly
important source of funds for us, with, for example, our retaitDTC deposits growing +8-19 % from $ 5-6 . 5 billion as of
December 31, 20222023 to $ 6-7 . 5-7 billion as of December 31, 2623-2024 , aceounting-for34-and average DTC deposits
representing 43 % of our total funding base-sources . Our funding strategy includes continued growth of our liquidity through
deposits. The deposit business continues to experience intense competition in attracting and retaining deposits. We compete on
the basis of the rates we pay on deposits, the quality of our customer service and the competitiveness of our digital banking
capabilities. Our ability to attract and maintain retail deposits remains highly dependent on the products we offer, the strength of
our Banks, the reputability of our business practices and our financial health. Adverse perceptions regarding our lending
practices, regulatory compliance, protection of customer information or sales and marketing practices, or actions taken by
regulators or others with respect to our Banks, could impede our competitive position in the deposits market. Furthermore, the
failures of other financial institutions (such as those of Silicon Valley Bank and Signature Bank in early 2023) or broader
concerns about the financial services industry may cause deposit outflows as customers spread deposits among several different
banks so as to maximize their amount of FDIC insurance, move deposits to banks deemed “ too big to fail ” or remove deposits
from the banking system entirely. The demand for the deposit products we offer may also be reduced due to a variety of factors,
including macroeconomic events, changes in interest rates, changes in consumers’ preferences, demographics or discretionary
income, regulatory actions that decrease consumer access to particular products or the development or availability of competing
products. Competition from other financial services firms and others that use deposit funding products may affect deposit
renewal rates, costs or availability. Conversely, any adjustments we make to the rates offered on our deposit products to remain
competitive may adversely affect our liquidity or our profitability. The FDIA prohibits an insured bank from offering interest
rates on any deposits that significantly exceed rates in its prevailing market, unless it is *“ well capitalized ”. A bank that is less
than “ well capitalized ” may not pay an interest rate on any deposit in excess of 75 basis points over certain prevailing market
rates. There are no such restrictions under the FDIA on a bank that is “ well capitalized ”” and as of December 31, 2623-2024 ,
each of our Banks met or exceeded all applicable requirements to be deemed “ well capitalized ” for purposes of the FDIA.
However, there can be no assurance that our Banks will continue to meet those requirements. Any limitation on the interest rates
our Banks can pay on deposits may competitively disadvantage us in attracting and retaining deposits, resulting in a material
adverse effect on our business. The FDIA also prohibits an insured bank from accepting brokered deposits, unless it is “ well
capitalized ” or it is “ adequately capitalized ”” and receives a waiver from the FDIC. Limitations on our Banks’ ability to accept
brokered deposits for any reason (including regulatory limitations on the ametnt-volume of brokered deposits in total or as a
percentage of total assets) in the future could materially adversely impact our liquidity, funding costs and profitability. In



December 2020, the FDIC updated its regulations that implement Section 29 of the FDIA to establish a new framework for
analyzing whether certain deposit arrangements qualify as brokered deposits. This brokered deposit rule establishes bright- line
standards for determining whether an entity meets the statutory definition of “ deposit broker ”” and a consistent process for
application of the primary purpose exception. All deposits on the Consolidated Balance Sheets of our Banks categorized as non-
brokered in accordance with the updated-current regulations mentioned above comply with all application requirements of
those regulations. Any-However, in the third quarter of 2024, the FDIC issued a proposed rule that, if finalized as
proposed, would expand the scope of deposits that constitute “ brokered deposits ” and therefore could potentially cause
certain of our present or prospective deposits to be treated as brokered. While we cannot speculate on whether this
proposed rule will be implemented or on what terms, hmitatterrlimitations on the ability of our Banks to participate in the
gathering of brekered-deposits may competitively disadvantage us #r-meetinig-, impede our ability to meet our funding goals
and result in a material adverse effect on our business. As of December 31, 2023-2024 , we had $ 13. 6-1 billion in deposits, with
approximately $ 6. 6-8 billion in non- maturity savings deposits and approximately $ 7-6 . 8-2 billion in certificates of deposit. If,
for whatever reason, we are unable to grow or maintain our deposit levels, our liquidity, ability to grow our business and
profitability could be materially adversely affected. Our level of indebtedness could materially adversely affect our ability to
generate sufficient cash to repay our outstanding debt, and our ability to react to changes in our business and our incurrence of
additional indebtedness to fund future needs could exacerbate these risks. Our level of indebtedness requires a high level of
interest and principal payments. Subject to the limits contained in our credit agreement, the indentures— indenture governing
our senior notes and our other debt instruments, we may be able to incur substantial additional indebtedness from time to time to
finance working capital, capital expenditures, investments or acquisitions, or for other purposes. If we do so, the risks related to
our level of indebtedness could intensify. Our level of indebtedness increases the possibility that we may be unable to generate
cash sufficient to pay, when due, the principal of, interest on or other amounts due in respect of our indebtedness. Our level of
indebtedness, combined with our other financial obligations and contractual commitments, could: * make it more difficult for us
to satisfy our obligations with respect to our indebtedness, and any failure to comply with the obligations under any of our debt
instruments, including restrictive covenants, could result in an event of default under our credit agreement, the rdentares—
indenture governing our senior notes and the agreements governing our other indebtedness; ¢ require us to dedicate a
substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing funds available for
working capital, capital expenditures, acquisitions or other new business and other corporate purposes; * increase our
vulnerability to adverse economic and industry conditions, which could place us at a competitive disadvantage or require us to
dispose of assets to raise funds if needed for working capital or to pay, when due, the principal of, interest on or other amounts
due in respect of our indebtedness; ¢ limit our flexibility in planning for, or reacting to, changes in our business and the industries
in which we and our brand partners operate; ¢ limit our ability to borrow additional funds, or to dispose of assets to raise funds, if
needed, for working capital, capital expenditures, acquisitions or other new business and other corporate purposes; * delay or
abandon investments and capital expenditures; ¢ cause any refinancing of our indebtedness to be at higher interest rates and
require us to comply with more onerous covenants, which could further restrict our business operations; and ¢ prevent us from
raising the funds necessary to repurchase all senior notes tendered to us upon the occurrence of certain changes of control.
Restrictions imposed by the indentures— indenture governing our senior notes, our credit agreement and our other outstanding
or future indebtedness may limit our ability to operate our business and to finance our future operations or capital needs or to
engage in other business activities. The terms of the indentures— indenture governing our senior notes, our credit agreement
and agreements governing our other debt instruments limit us and our subsidiaries from engaging in specified types of
transactions. These covenants limit our and our subsidiaries’ ability, among other things, to: * incur additional debt; ¢ declare or
pay dividends, redeem stock or make other distributions to stockholders; * make investments; ¢ create liens or use assets as
security in other transactions; * merge or consolidate, or sell, transfer, lease or dispose of substantially all of our assets; ¢ enter
into transactions with affiliates; ¢ sell or transfer certain assets; and ¢ enter into any consensual encumbrance or restriction on the
ability of certain of our subsidiaries to pay dividends or make loans or sell assets to us. As a result of these covenants and
restrictions, we may be limited in how we conduct our business , and we may be unable to raise additional indebtedness to
compete effectively or to take advantage of new business opportunities. The terms of any future indebtedness we may incur
could include more restrictive covenants. We cannot assure that we will be able to maintain compliance with these covenants in
the future. If we fail to comply with such covenants, we may not be able to obtain waivers of non- compliance from the lenders
and / or amend the covenants so that we are in compliance therewith. Any reduction in our credit ratings could increase the cost
of our funding from, and restrict our access to, the capital markets and have a material adverse effect on our results of operations
and financial condition. Ratings of our debt are based on a number of factors, including financial strength, as well as factors not
within our control, including conditions affecting the financial services industry, and the macroeconomic environment. Our
ratings could be downgraded at any time and without any notice by any of the rating agencies, which could, among other things,
adversely limit our access to the capital markets and adversely affect the cost and other terms upon which we are able to obtain
funding. Our ability to raise funding through the securitization market also depends, in part, on the credit ratings of the securities
we issue from our securitization trusts. If we are not able to satisfy rating agency requirements to confirm the ratings of our
asset- backed securities, it could limit our ability to access the securitization markets. Changes in market interest rates could
negatively affect our profitability. Changes in market interest rates cause our finance charges and our interest expense to increase
or decrease, as certain of our assets and liabilities carry interest rates that fluctuate with market benehmarks-rates . We fund
eredit-Credit card and other loans with a combination of fixed rate and floating rate funding sources that include deposits and
securitized financings. We also have unsecured term-debt that is subject to variable interest rates, and we may in the future incur
additional debt or issue preferred equity that may rely on variable interest rates —BeginntnginrMareh2022;-the Federal Reserve




rates-throughout2023-. The interest rate benchmark for most of our floating rate assets is the Prime rate, and the interest rate
benchmark for our floating rate liabilities is generally either the Secured Overnight Financing Rate (SOFR) or the Federal funds
rate. The Prime rate and SOFR or the Federal funds rate could reset at different times or could diverge, leading to mismatches in
the interest rates on our floating rate assets and floating rate liabilities. Interest rates are highly sensitive to many factors that are
beyond our control, including general economic conditions, the competitive environment within our markets, consumer
preferences for specific loan and deposit products, and policies of various governmental and regulatory agencies, in particular
the Federal Reserve. Changes in monetary policy, including changes in interest rate-rates eentrols-being applied by the Federal
Reserve, could influence the amount of interest we recerve on our Credit card and other loans and the amount of i interest we pay
on deposrts and borrowrngs ; aria : as-a ;

any-time-As a result the amount of interest we smay-pay on our credit facilities 1 -ts—may be drfﬁcult to predrct lf the interest we
pay on deposits and other borrowings increases at a faster rate than the interest we receive on our Credit card and other loans,
our proﬁtability would be adversely affected. Conversely, our profitability could also be adversely affected if the interest we
recerve on our Credrt card and other loans falls more qurckly than the interest we pay on deposrts and other borrowrngs %ﬁe

eondition—Huture sales of our common stock or the perceptron that future sales could occur, may adversely affect our common
stock price. As of February 42-7 , 2624-2025 , we had an aggregate of +35-141 , 775-999 , 535-154 shares of our common stock
authorized but unissued and not reserved for specific purposes. In general, we may issue all of these shares without any action or
approval by our stockholders. We have reserved 5-9 , 245-348 , 434-807 shares of our common stock for issuance under our
employee stock purchase plan and our long- term incentive plans, of which $86-921 , 885-166 shares have been issued and 2,
856-762 , 953-717 shares are issuable upon vesting of restricted stock awards and restricted stock units. Under the terms of the
applicable indenture, we also reserved +8-337 , 216 28%-897shares in connection with the issuance of our 4. 25 % convertible
senior notes due in June 2028. We have reserved for issuance 1, 500, 000 shares of our common stock, +82-143 , 927-633 of
which remain issuable, under our 401 (k) Plan as of December 31, 2623-2024 . In addition, we may issue shares of our common
stock in connection with acquisitions. Sales or issuances of a substantial number of shares of common stock, or the perception
that such transactions could occur, could adversely affect prevailing market prices of our common stock, and any sale or
issuance of our common stock will dilute the ownership interests of existing stockholders. The market price and trading volume
of our common stock may be volatile and our stock price could decline. The trading price of shares of our common stock has
from time to time fluctuated widely and , in the future , may be subject to similar fluctuations. The trading price of our common
stock may be affected by a number of factors, including our operating results, changes in our earnings estimates, additions or
departures of key personnel, our financial condition, legislative and regulatory changes, general conditions in the industries in
which we and our brand partners operate, general economic conditions, and general conditions in the securities markets. Other
risks described in this Annual Report on Form 10- K could also materially adversely affect our share price. There is no
guarantee that we will pay future dividends or repurchase shares of our common stock at a level anticipated by stockholders,
which could reduce returns to our stockholders. Decisions to declare future dividends on s-or repurchase our common stock will
be at the discretion of our Board of Directors based upon a review of relevant considerations. Since October 2016, our Board of
Directors has declared quarterly cash dividend payments on our outstanding common stock. Future declarations of quarterly
dividends and the establishment of future record and payment dates are subject to approval by our Board of Directors. The
Board’ s determination to declare dividends on, or repurchase shares of, our common stock will depend upon our profitability
and financial condition, contractual restrictions, restrictions imposed by applicable laws and regulations, including those
governing our Banks’ ability to pay dividends and make distributions or other payments to us, and other factors that the Board of
Directors deems relevant. For example, beginning with the second quarter of 2020, our Board of Directors reduced our quarterly
dividend payment by 67 % from $ 0. 63 to $ 0. 21 per quarter. Based on an evaluation of these factors, the Board of Directors
may determine in the future not to declare dividends at all, to declare dividends at a reduced amount, not to repurchase shares or
to repurchase shares at reduced levels compared to historical levels, any or all of which could reduce returns to our stockholders.
Additionally, we may be unable to obtain regulatory approvals, if required, to repurchase shares. We are a holding
company and depend on payments from our subsidiaries. Although not a bank holding company as defined under the Bank
Holding Company Act , Bread Financial Holdings, Inc. is our parent holding company and, as such, depends on dividends,
distributions and other payments from subsidiaries, particularly our Banks, to fund dividend payments, any potential share
repurchases, payment obligations, including debt obligations, and to provide funding and capital, as needed, to our other
operating subsidiaries. Banking laws and regulations and our banking regulators may limit or prohibit our transfer of funds
freely, either to or from our subsidiaries, at any time. These laws, regulations and rules may hinder our ability to access funds
that we may need to make payments on our obligations or otherwise achieve strategic objectives. For more information, see
Business — Supervision and Regulation ”. In preparing our financial statements we make certain assumptions, judgments and
estimates that affect amounts reported in our audited Consolidated Financial Statements, which, if not accurate, may
significantly impact our financial results. We make assumptions, judgments and estimates in determining the Allowance for



credit losses, accruals for employee- related liabilities, accruals for uncertain tax positions, valuation allowances on deferred tax
assets and legal contingencies. We also make assumptions, judgments and estimates for items such as the fair value of financial
instruments, any impairment of goodwill, long- lived assets and other prepaid or intangible assets, the fair value of stock awards,
as well as the recognition of revenue. These assumptions, judgments and estimates are drawn from historical experience and
various other factors that we believe are reasonable under the circumstances as of the date of the audited Consolidated Financial
Statements. Actual results could differ materially from our estimates as a result of adverse impacts from various factors,
including regulatory or legislative changes, or if future macroeconomic conditions or future operating results differ significantly
from our current assumptions, and such differences could significantly impact our financial results. Legal, Regulatory and
Compliance Risks Our business is subject to extensive and evelving government regulation and supervision, which could
materially adversely affect our results of operations and financial condition. We, primarily through our Banks and certain non-
bank subsidiaries, are subject to extensive federal and state regulation ane-, supervision and examination by regulators,
including the FDIC, the Delaware Office of the State Bank Commissioner, the Utah Department of Financial
Institutions, and the CFPB . Banking and consumer financial protection laws and regulations are intended to protect
consumers, depositors’ funds, the DIF, and the safety and soundness of the banking system as a whole, not stockholders and
non- deposit creditors . These laws and regulations affect our lending practices, capital structure, investment practices,
dividend policy and growth, among other things. Federal and state legislative bodies and regulatory agencies continually review
banking laws, regulations and policies for possible changes. Compliance with laws and regulations can be difficult and costly,
and changes to laws and regulations, as well as increased intensity in supervision, often impose additional compliance costs. The
scope of the laws and regulations and the intensity of the supervision to which we are subject have increased in recent years,
initially in response to the 2008- 2010 financial crisis, and more recently in light of other factors such as technological and
market changes and the high- profile bank failures in the first half of 2023 . We believe that regulatory enforcement and
fines have also increased across the banking and financial services sector. Further, while the new Presidential Administration
and the congressional majorities in the U. S. Senate and House of Representatives support reducing the regulatory
burden, the scope of legislation, executive action and regulation and the intensity of supervision will likely remain high
uncertain in the current regulatory and political envirenment-environments at both the federal and state levels , including
with respect to late fees, finance charges, interchange fees , credit card reward programs and other matters. Such changes
could subject us to additional costs, limit the types of financial services and products we may offer, and / or limit what we may
charge for certain banking services, among other things. For example, in Febraary-March 2023-2024 , the CFPB published a
propesed-final rule that would significantly reduce the amount of late fees that we are authorized to charge under the CARD Act
safe harbor. The CFPB’ s propesed-late fee rule and-, which its— is potential-impaet-onour-business-are-currently subject to a
preliminary injunction, is discussed in more detail in the subsequent risk factor below. Other examples of federal and state
and-federal-legislation we are tracking include legislation intended to place caps on the interest rates that we and other financial
institutions are permitted to charge. WeexpeetFor example, in 2023, Colorado passed a law (initially effective July 2024) to
opt out of the Depository Institutions Deregulation and Monetary Control Act (DIDMCA), a federal law addressing
interstate loans by state- chartered banks. Colorado contends that , by opting out of DIDMCA, Colorado would have the
ability to impose its interest rate limits (generally capped at 21 %) and fee terms (e. g., $ 15 late fee and 10- day grace
period) on any loan made by a state- chartered bank to a resident of Colorado located in Colorado at the time of the loan.
This Colorado law is currently subject to a preliminary 1nJunct10n, but we —l-rke-cannot pr0v1de any assurance as to the
outcome of this or the-other similar pending or future
legislation in other states, any of which would have and-- an saperv—rsreﬁ—ef—adverse effect on our busmess md-ust-ryhby—baﬂk
regulatory-agenetes-and thatthere-may be-additional-results of operations. President Trump and ehangingrequirements-and
eonditionstmposed-various federal legislators have also recently made pubhc statements regardlng potentlal efforts to
place caps on us-credit card interest rates , any
and adversely-impaet-ourresults-a bill was 1ntroduced in the U S. Senate in February 2025 proposmg to cap credlt card
interest rates at 10 % for a period of eperatiens-five years . [n connection with their continuous supervision and examinations
of us, the FDIC, CFPB and / or other regulatory agencies may require changes in our business or operations . Any sand-any-such
changes may be judicially enforceable erimpraetieat-and in some cases, regardless of fault, it may be less time- consuming
for— or costly to settle these matters, which may require us to eontestimplement certain changes to our business practices,
provide remediation to certain individuals or make a settlement payment to a given party or regulatory body . We may
also become subject to formal or informal enforcement and other supervisory actions, including memoranda of understanding,
written agreements, cease- and- desist orders, and prompt- corrective- action or safety- and- soundness directives. For example,
in late November 2023, the FDIC issued a consent order to one of our subsidiaries, arising out of the June 2022 transition of our
credit card processing services to strategic outsourcing partners , and in August 2024 each of our Banks entered into an
agreement with the FDIC to pay civil money penalties (CMPs) of $ 1 million per Bank, also related to the June 2022
transition . For additional information regarding these matters this-eensent-order-, sce “ Management’ s Discussion Hem+-
Bustness—Supervistorrand Analysis of Financial Condition and Results of Operations (MD & A) — Legislative and
Regulation— Regulatory Matters ~ abeve-below. Regulatory authorities have extensive discretion in their supervisory and
enforcement actions . Supervisory actions could entail significant restrictions on our existing business, our ability to develop
new business, our flexibility in conducting operations, and our ability to pay dividends or utilize capital. Enforcement and other
supervisory actions also can result in the imposition of civil monetary penalties or injunctions, related litigation by private
plaintiffs, damage to our reputation, and a loss of customer or investor confidence. We could be required, as well, to dispose of
specified assets and liabilities within a prescribed perted-ef-time - frame . As a result, any enforcement or other supervisory
action could have an adverse effect on our business, results of operations, financial condition and prospects. In addition, changes




in the regulatory and supervisory environments could adversely affect us in substantial and unpredictable ways, including by
limiting the types of financial services and products we may offer, enhancing the ability of others to offer more competitive
financial services and products, restricting our ability to make acquisitions or pursue other profitable opportunities, and
negatively impacting our results of operations and financial condition. Changes in the prevailing interpretations of federal or
state laws and related regulations could also invalidate or call into question the legality of certain of our services and business
practices. Our failure to comply with the laws, executive actions, regulations, and supervisory actions to which we are subject,
even if the failure is inadvertent or reflects a difference in interpretation, could subject us to fines, other penalties, and
restrictions on our business activities, any of which could adversely affect our business, results of operations, financial
condition, cash flows, capital base, and the price of our securities. See “ Item 1. Business — Supervision and Regulation ” for
more information about certain laws and regulations to which we are subject and their impacts on us. We-eentinte-to-await-The
CFPB has issued a final rule frenrthe-€FPB-regarding credit card late fees, which eould-representrepresents a significant
departure from the rules that are currently in effect. -Absent a successful legal challenge or the-other invalidation eventthe
terms-of any-sueh-final-rale-aresubstantially-simiar-to-those—- the setforth-inthe-propesed-rule, we expect the rule wonld-will
have a significant adverse impact on our business, results of operations and financial condition for at least the short term and,
dependmg on the eﬂectwenes% ol our actions taken n responie to the rule, potentially over the long term. In March As
2024 the CFPB published a prepesed-final rule
%t-h—fequest—fer—pﬁbhe—eefﬁmeﬁt—that Would s1gmf1cantly reduce the safe harbor amount for late fees that credit card issuers are
authorized to charge Absent Bufmg—the—eeﬂ&ment—peﬂed—we—]emed—m—d successful legal challenge eommentlettersubmitted

; A Hig - Or own-eommentletterexpressingour-views-that-the
other pfepesed-mvahdatlon of the rule weuld—hafm—eeﬁsumefs- that-the CFPBs-assumptions-were-tntested-unvalidated-and

: (1) decrease the safe harbor amount for credit
ard late feesto $ 8 dnd el1m1nate a higher safe hdlbor dollar amount l01 subsequent late payments; and (ii) eliminate the annual

inflation adjustments that currently exist for the late fee safe harbor dollar amounts +and-(-require-thatlate-feesnotexeeed 25

Yorof the-eonsumer—srequired-mimnimum-payment-. The  safe harbor ” dollar amounts referenced in the CFPB” s rulemaking

refer to the amounts that credit card issuers may charge as late fees under the Credit Card Accountability Responsibility and
Disclosure Act of 2009 (CARD Act) without reference to the issuer’ s cost to collect. Under the CARD Act, these safe harbor
amounts, since their initial implementation, have been subject to annual adjustment based on changes in the eonsumer
Consumer priee-Price index-Index , and the safe harbor amounts are currently set at § 30 for an initial late fee and $ 41 for
subsequent late fees incurred in one of the next six billing cycles. Accordingly, the prepesed-$ 8§ safe harbor amount on late fees
(and the elimination of the annual inflation- based adjustment thereto) would represent a significant decrease from the current
safe harbor amounts. Hraddition-Shortly after the final rule was published , swhite-net-a part-lawsuit was filed in U. S.
District Court for the Northern District of Texas (Ft. Worth Division) by the U. S. Chamber of Commerce, the American
Bankers Association and various the-other proposed-parties, challenging the rulc --and seeking a preliminary injunction
enjoining the rule from becoming effective during the pendency of the litigation. The lawsuit asserts that the rule would
ultimately harm those consumers the CFPB soughteomment-is charged with protecting and seeks to have the rule vacated
on whether-various grounds, including that the CFPB (i) violated the CARD Act by preventing issuers from collecting
reasonable and proportlonal late fees sheu-ld—be—pfe%nbﬁed—rﬁwhen cardholders do not pay the-their bills on time applieable

, (i) v1olated as—a—eeﬂd-r&eﬁ—te—uﬁ-l-rz-mg—the Admlmstratlve

a lmal rule that 18 arbltrary and
caprlcmus subsfaﬂt-r&H-y—Sﬁmlar—te—t-he—pfepesed—f&le— relylng on 1nappr0pr1ate, incomplete and non- public data; and (iii)
issued the rulemaking with funds drawn in violation of the U. S. Constitution’ s Appropriations Clause. While we would
expeet-are not a plaintiff in the-these actions, the presidents of our two subsidiary banks did each submit a declaration in
connection with the plaintiffs’ motion for a preliminary injunction, and we support the positions taken by the plaintiffs
in these matters. The final rule to-be-ehalengedin-had an original effective date of May 14, 2024 ; however, orie— on May
10, 2024, the United States District Court or-for more-the Northern District of Texas granted an injunction and stay of the
final rule, and the injunction granted remains in effect as of the date of this report. The outcome of this legal challenge
proceedings—However-, including the impact on the final rule, remains uncertain. assaming-Assuming these legal
challenges are not successful and the CFPB’ s final rule becomes effective emrthe-terms-substantiallysimitarto-these-set-forth-in
the-propesed-rude-, this rule sreutd-will represent an approximately 75 % reduction in the amount of late fees that may be we-are
autherized-te-eharge-charged under the CARD Act safe harbor, which we expect swetdd-will have a significant adverse impact
on our revenue, results of operations and other financial metrics for at least the short term and, depending on the effectiveness of
the mitigating actions that we may-take in response to the rule, potentially over the long term. We are-evalaating-have already
executed on a number of strategies designed to limit the impact of the any-saeh-final rule on us and have-started-we continue to
exeette-eertatrofthese-evaluate various other mitigating strategies, but it may not be feasible for us to fully implement these
strategies in the short term, and we cannot guarantee that these efforts will ultimately be successful even if and when fully
implemented. Moreover, the any-steh-final rule (and certain of our mitigating strategies) may present other risks and adverse
impacts to our business, results of operations and financial condition, which could include, without limitation, the loss of
customers due to tightened underwriting standards or negative customer response to higher rates and fees, impacts to customer
payment behavior due to decreased incentives to pay, further regulatory action in response to mitigating strategies that may be
employed by us or other credit card issuers, adverse impacts to or disputes with our brand partners, strategic non- renewals of
certain brand partner relationships that cease to be profitable , and balance sheet impairments, including of goodwill, long- lived



assets and other prepaid or intangible assets. Additional discussion regarding the CFPB’ s ralemaking-final rule can be found in
“ Management’ s Discussion & Analysis — Business Environment ” below See also Business — Superv1s10n and Regulatlon
— Consumer Protection Regulation and Supervision ~ above for m atn-ia
additional discussion regarding recent developments at the CFPB. The extent to which these recent or we—afe—subjeet—a-nd
thetr other future developments will ultimately impaets— impact en-us-the CFPB’ s regulation of our business ., including
related-risks-the CFPB’ s credit card late fee rule and the associated litigation, remains tneertainties—--- uncertain .
Litigation and other actions and disputes could subject us to significant fines, penalties, judgments and / or requirements
resulting in significantly increased expenses, damage to our reputation and / or a material adverse effect on our business.
Businesses in the financial services and payments industry has-have historically been, and eentintes— continue to be, subject to
significant legal actions, including class action lawsuits. Many of these actions have included claims for substantial
compensatory or punitive damages. While we have historically relied on our arbitration clause (which includes a class action
waiver) in agreements with customers to limit our exposure to class action litigation, there can be no assurance that we will
always be successful in enforcing our arbitration clause in the future. There may also be legislative, regulatory or other efforts to
limit or eliminate the use of arbitration clauses or class action waivers, and if our arbitration provisions are found to be
unenforceable or are otherwise limited or eliminated, our exposure to class action litigation could increase significantly. Further,
even if our arbitration clause remains enforceable, we may be subject to mass arbitrations in which large groups of consumers
bring arbitrations against us simultaneously. The continued focus of merchants on issues relating to the acceptance of various
forms of payment may lead to additional litigation and other legal actions. Given the inherent uncertainties involved in
litigation, and the very large or indeterminate damages sought in some matters asserted against us, there is significant
uncertainty as to the ultimate liability we may incur from litigation . Claims and legal actions could involve significant
defense costs and reputational damage, and the time- consuming nature of legal proceedings can divert senior
management attention from the business . [n addition to litigation and regulatory matters, from time to time, through our
operational and compliance controls, we identify compliance issues that require us to make operational changes and, depending
on the nature of the issue, result in financial remediation to impacted cardholders. These self- identified issues and voluntary
remediation payments could be significant depending on the issue and the number of cardholders impacted. They also could
generate litigation or regulatory investigations that subject us to additional adverse effects on our business, results of operations
and financial condition. Our Banks are subject to extensive federal and state regulation that may restrict their ability to make
cash available to us and may require us to make capital contributions to them. Federal and state laws and regulations extensively
regulate the operations of our Banks, including to limit the ability of the Banks to pay dividends or make other distributions to
us. Many of these laws and regulations are intended to maintain the safety and soundness of our Banks, and they impose
significant restraints on them to which other non- regulated entities are not subject. Our Banks must maintain minimum amounts
of regulatory capital. If the Banks do not meet these capital requirements, their respective regulators have broad discretion to
institute a number of corrective actions that could have a direct material effect on our liquidity, ability to grow our business and
financial condition. To pay any dividend, the Banks must each maintain adequate capital above regulatory guidelines.
Accordingly, neither CB nor CCB may be able to make any of their cash or other assets available to us, including to service our
indebtedness. If either of our Banks were to fail to meet any of the capital requirements to which it is subject, we may be
required to provide them with additional capital, which could also impair our ability to service our indebtedness. In addition,
under the “ Source of Strength *” doctrine, we are required to serve as a source of financial strength to our Banks and may not
conduct our operations in an unsafe or unsound manner. Under these requirements, in the future, we could be required to
provide financial assistance to our Banks if the Banks experience financial distress. This support may be required at times when
we might otherwise have determined not to provide it or when doing so is not otherwise in our interests or the interests of our
stockholders or creditors. If legislative attempts to amend the BHC Act to eliminate the exclusion of credit card banks or
industrial loan companies from the definition of “ bank ” are successful, or if we voluntarily take such action that results in the
Parent Company becoming a federally- regulated BHC, we would become subject to additional regulation applicable to BHCs,
which could increase our compliance and regulatory costs and have other effects that could be materially adverse to our
business. The Dodd- Frank Act mandates multiple studies, which could result in future legislative or regulatory action. In
particular, the Government Accountability Office issued its study on whether it is necessary, in order to strengthen the safety
and soundness of institutions or the stability of the financial system of the United States, to eliminate the exemptions to the
definition of ““ bank ” under the BHC Act for certain institutions including limited purpose credit card banks and industrial loan
companies. The study did not recommend the elimination of these exemptions. However, legislation is periodically introduced
that would eliminate this exception for industrial loan companies and other “ non- bank banks ™. If such legislation were enacted
without any grandfathering of or accommodations for existing institutions, we could be required to become a BHC. As-If we
were required to become a BHC, or if we voluntarily take such action that results in the Parent Company becoming a
federally- regulated BHC, we and our non- bank subsidiaries would be subject to supervision, regulation and examination by
the Federal Reserve Board. We would be required to provide annual reports and such additional information as the Federal
Reserve Board may require pursuant to the BHC Act, and applicable regulations. In addition, we would be subject to
consolidated regulatory capital requirements. Pursuant to provisions of the BHC Act and regulations promulgated by the Federal
Reserve Board thereunder, a BHC may only engage in, or own companies that engage in, activities deemed by the Federal
Reserve Board to be permissible for BHCs ﬁr—ﬁnaﬁeia-l—he-ld-mg—eﬁmpaﬁtes— Activities permissible for BHCs are those that are
so closely related to the business of banking or managing or controlling banks as to be a proper incident thereto. If a BHC and
its subsidiary insured depository institutions are well capitalized, well managed, and have satisfactory CRA ratings, it
may submit an election to the Federal Reserve Board to become an FHC. Permissible activities for FHCs finanetal-holding
eompantes-include those * so closely related to banking as to be a proper incident thereto ” as well as certain additional activities




deemed “ financial in nature or incidental to such financial activity ” or complementary to a financial activity and that do not
pose a substantial risk to the safety and soundness of the depository institution or the financial system. If we were required to
become a BHC, we may be required to modify or discontinue certain of our business activities, which may materially adversely
affect our results of operations and financial condition. Increases in FDIC insurance premiums may have a material adverse
effect on our results of operations. We are generally unable to control the amount of premiums that are required to be paid for
FDIC insurance. If there are bank or financial institution failures, or changes in the method for calculating premiums, we
may be required to pay significantly higher premiums than the levels currently imposed or additional special assessments or
taxes that could adversely affect our earnings. Any future increases or required prepayments in FDIC insurance premiums may
materially adversely affect our results of operations. Noncompliance with the Bank Secrecy Act and other anti- money
laundering statutes and regulations could cause us material financial loss. The Bank Secrecy Act and the PATRIOT Act contain
anti- money laundering and financial transparency provisions intended to detect and prevent the use of the U. S. financial system
for money laundering and terrorist financing activities. The Bank Secrecy Act, as amended by the PATRIOT Act, requires
depository institutions and their holding companies to undertake activities including maintaining an anti- money laundering
program, verifying the identity of partners and customers, monitoring for and reporting suspicious transactions, reporting on
cash transactions exceeding specified thresholds, and responding to requests for information by regulatory authorities and law
enforcement agencies. The Financial Crimes Enforcement Network (FinCEN), a unit of the Treasury Department that
administers the Bank Secrecy Act, is authorized to impose significant civil money penalties for violations of those requirements
and has recently engaged in coordinated enforcement efforts with the Federal Banking Agencies, as well as the U. S. Department
of Justice, Drug Enforcement Administration, and Internal Revenue Service (IRS). We are also subject to scrutiny of
compliance with the rules enforced by the OFAC, which may require sanctions for dealing with certain persons or
countries. We cannot provide assurance that our programs and controls will be effective to ensure our compliance with
all apphcable anti- money launderlng and anti- terrorlsm ﬁnancmg laws and Reguwl-aﬁeﬂ—regulatlons tn—t-he—&reas—ef—pﬂvaey

our-trademarks-or-other-inteHeetual-propertyrights;-which could have a material ddverse effect on our busmess , stgntfieant
differences or conflicting requirements across jurisdictions),compliance and technology costs will continue to
increase,particularly in the context of ensuring that adequate data governance,data protection,data transfer and account access
mechanisms are in place.Compliance with current or future privacy,data protection,data governance,account access,and
information and cyber security laws could significantly impact our collection,use,sharing,retention and safeguarding of Persenat
consumer and / or employee Infermatien-information and could restrict our ability to provide certain products and

services,which could materially and adversely affect our profitability. Qur fraddittensany-fatture-er-pereetved-failure to comply
with such laws ;-could result in potentially significant regutations— regulatory and / or governmental investigations ether

requirentents-relating-to-the-privaey;seeurity-and / or actions operating results or financial condition. The actions we take to
protect our patents, copyrights, trademarks and other proprietary rights may not be adequate. Litigation may be necessary to
enforce our intellectual property rights, protect our patents, copyrights, trademarks or trade secrets or determine the validity
and scope of the proprietary rights of others. Any infringement or misappropriation could harm any competitive advantage we
currently derive or may derive from our intellectual property or other proprictary rights. Third parties may also assert
infringement claims against us. Any claims and an adverse determination in any resulting litigation could subject us to
significant liability for damages and require us to either design around a third - party” s patentintellectual property or license
alternative technology from another party. fradditten-Moreover, it has become common in recent years for individuals and
groups to purchase intellectual property assets for the sole purpose of making claims of infringement and attempting to
extract settlements from companies like ours. Even in instances where we believe that claims and allegations of



intellectual property infringement against us are without merit , litigation is time consuming and expensive to defend and
could result in the diversion of our time and resources. Further, our competitors or other third parties may independently design
around or develop similar technology, or otherwise duplicate our services or products in a way that would preclude us from
asserting our intellectual property rights against them. In addition, our contractual arrangements may not effectively prevent
disclosure of our intellectual property or confidential and proprietary information ;-or provide an adequate remedy in the event
of an unauthorized disclosure. Qur Aspeets-ofeurplatform nelade-utilizes software covered by open source licenses. The use
of open source software involves a number of risks, many of which cannot be eliminated and could negatively affect our
business. For example, United States courts have not interpreted the terms of various open source licenses ybut-and there is a
risk that some open source licenses to which we are subject could be tnterpretinterpreted thent-in a manner that could
mpeses-- impose unanticipated conditions or restrictions on our ability to use or to commercialize our platform. H-pertions
By the terms of certain open source licenses, if we combine our proprietary software with are-determined-te-be-subjeet-to-an
open source teense-software in a certain manner , we could afse-be required to, under certain circumstances, pubhelyrelease
the source code of ortieense;atno-eostour produets-thatineorperate-proprietary software and to make our proprietary
software available under open source licenses. We may face claims alleging noncompliance with open source licenses or
misappropriation, infringement, or the-other violation of third- party rights resulting from our use of open source
software erthe-affeeted-portions-of. These claims could result in litigation, damage our reputation in the open- source
community, or require us to purchase costly software licenses, devote additional research or development resources to
reengineer our platform, discontinue use of our platform if reengineering could not be accomplished on a timely or cost-
effective basis, and / or make the source code of our proprietary software generally available, any of which could result in
liability to us and negatively impact our business, results of operations, profitability and financial condition . In addition
to risks related to license requirements, usage of open source software can lead to greater risks than use of third- party
commercial software because open source software licensors generally do not provide any warranties or other contractual
protections for the open source software, including contractual protections regarding infringement, misappropriation, security
vulnerabilities, or defects or errors in the code eretherretations-, any of which could result in liability to us and negatively
impact our business, results of operations, profitability and financial condition. We have international operations that subject us
to various international risks as well as increased compliance and regulatory risks and costs. We have international operations,
primarily in India, and some of our third- party service providers provide services to us from other countries, all of which subject
us to a number of international risks, including, among other things, sovereign volatility and seete—petitteal-sociopolitical
instability . In recent years, we have taken initiatives to move a greater percentage of our call center and servicing
personnel offshore, which may increase our reliance on these international operations and the risk associated therewith .
Any future social or political instability in the countries in which we operate could have a material adverse effect on our
business. U. S. regulations also govern various aspects of the international activities of domestic corporations and increase our
compliance and regulatory risks and costs. Any failure on our part or the part of our service providers to comply with applicable
U. S. regulations, as well as the regulations in the countries and markets in which we or they operate, could result in fines,
penalties, injunctions or other similar restrictions, any of which could have a material adverse effect on our business, results of
operations and financial condition. Tax legislation initiatives or challenges to our tax positions could adversely affect our results
of operations and financial condition. We are subject to tax laws and regulations in U. S. federal, state, local and foreign
jurisdictions. From time to time legislative initiatives may be proposed, which, if enacted, may impact our effective tax rate and
could adversely affect our deferred tax assets, tax positions and / or our tax liabilities. In addition, U. S. federal, state, local, and
foreign tax laws and regulations are extremely complex and subject to varying interpretations. There can be no assurance that
our historical tax positions will not be challenged by the relevant taxing authormeq or that we Would be successful i in defending
our poemon@ in connectlon with any such challenge rAtg B+ ; ;

and Delaware law may discourage or prevent a change of control, even 1f an acquisition Would be beneficial to our itoekholderq
which could affect our stock price adversely and prevent or delay change of control transactions or attempts by our stockholders
to replace or remove our current management. Delaware law, as well as provisions of our certificate of incorporation, including
those relating to our Board’ s authority to issue series of preferred stock without further stockholder approval, our bylaws and
our existing and future debt instruments, could discourage unsolicited proposals to acquire us, even though such proposals may
be beneficial to our stockholders. In addition, we are subject to the provisions of Section 203 of the Delaware General
Corporation Law, which may prohibit certain business combinations with stockholders owning 15 % or more of our outstanding
voting stock. These and other provisions in our certificate of incorporation, bylaws and Delaware law could make it more
difficult for stockholders or potential acquirers to obtain control of our Board of Directors or initiate actions that are opposed by
our then- current Board of Directors, including a merger, tender offer or proxy contest involving us. Any delay or prevention of a
change of control transaction or changes in our Board of Directors could cause the market price of our common stock to decline
or delay or prevent our stockholders from receiving a premium over the market price of our common stock that they might



Risks We rely on third- palty vendors to provide various products and services that are 1mp01tant to our operations, and our
business could be adversely impacted if our vendors fail to fulfill their obligations. Some services important to our business are
outsourced to third- party vendors, and we contract with numerous other third- party vendors for a range of products and
services. The inability or failure of these vendors to deliver products and services at contracted service levels or standards and in
a timely manner could adversely affect our business. In addition, if a third- party vendor fails to meet other contractual
requirements, such as compliance with applicable laws and regulations, or suffers a cyberattack or other security breach, our
business operations could suffer economic or reputational harm that could have a material adverse impact on our business and
results of operations. Further, if our significant vendors are unable or unwilling to fulfill or renew our existing contracts on
current terms, we might not be able to replace the related product or service at the same cost, in a timely fashion, or at all, any of
which could negatively impact our profitability, business and operations, in some cases materially. Our 2022 transition of our
credit card processing services to strategic outsourcing partners was a significant and complex undertaking, which resulted in
unanticipated platform stability issues and related impacts that have adversely impacted, and may continue to adversely impact,
our business, results of operations, reputation and brand. In late June 2022, we completed the transition of our credit card
processing services to strategic outsourcing partners, including Fiserv for our core processing services and Microsoft for related
cloud infrastructure services. As we described previously, transitioning these services from our legacy platforms to strategic
partners with established systems and functionality presented significant risks, including, but not limited to, potential losses or
corruption of data, changes in security processes, implementation delays and cost overruns, resistance from current partners and
account holders, disruption to operations, loss of customization or functionality, reliability issues with legacy systems prior to
cutover and incurrence of outsized consulting costs to complete the transition. In addition, as previously disclosed, the pursuit of
multiple new product integrations and outsourcing transitions simultaneously increased the complexity and risk, as well as
magnified the potential for the unintended consequences, including an inability to retain or replace key personnel during the
transition as well as the incurrence of unexpected expenses as we adopted new processes for managing these service providers
and established controls and procedures to ensure regulatory compliance. In connection with the transition, we experienced
unanticipated issues with platform stability, which resulted in outages and interruptions in our call center operations and online
customer service platforms. These outages and interruptions resulted in a number of adverse impacts, including customer
complaints, negative social media postings, reputational damage, regulatory scrutiny, lost potential revenue, remediation costs,
timing- related impacts to our Delinquency rate and Net loss rate data, and increased consulting and professional fees.
Furthermore, in late November 2023, the FDIC issued a consent order to one of our subsidiaries arising out of the transition, and
in August 2024 each of weﬂﬁay—beﬂﬂbjeefte—&ﬁtheﬁegu%&tewseﬂ&my—e%our actions-ireonneetion-Banks entered into an
agreement with the FDIC to pay CMPs of $ 1 million per Bank, also related to the transition. For additional information
regarding this-the consent order and the CMPs , see “ Item 1. Business — Supervision and Regulation ”” above. These challenges
associated with the transition have adversely impacted, and may continue to adversely impact, our business, results of
operations, financial condition, and result in damage to our reputation and our brand. Moreover, now that we have completed
this transition, it would be difficult and disruptive for us to replace certain of these third- party vendors, particularly Fiserv, in a
timely or seamless manner if they were unwilling or unable to continue to provide us with these services in the future (as a result
of their financial or business conditions or otherwise), which could materially impact our business and operations. Fature-If we,
our third- party providers, or brand partners fail to safeguard our confidential information and / or experience a data
security incident, there may be damage to our and-brand eensumerprivaey-and reputation, material financial penalties
and legal claims, which could materially adversely affect our reputation-ameng-business, results of operations, and
financial condition. We rely on computer systems, hardware, software, technology infrastructure and online sites and
networks for both internal and external operations that are critical to our business (collectively, IT Systems). We own
and manage some of these IT Systems but also rely on third parties for a range of IT Systems and related products and
services, including but not limited to cloud computing services. We and certain of our third- party providers collect,
maintain and process data about customers, employees, business partners , and-brand partners their-eustomers-, and may



expose-us-others, including Personal Information, as well as proprietary information belonging to tegal-elaims-our
business such as trade secrets (collectively, Confidential Information) . Adtheugh-we-Information security risks for large
financial institutions have extensive-physiealincreased with the adoption of new technologies, including those used on
mobile devices, to conduct financial and eyber-other business transactions, and the increased sophistication and activity
level of threat actors. These threat actors employ advanced techniques and tools, including Al to circumvent sccurity
controls , evade detection and have-implemented-remove forensic evidence. Consequently, we may face challenges in
detecting, investigating, remediating or recovering from future attacks or incidents, which could lead to 2« material
adverse impact on our IT Systems, Confidential Information or business. There can also be no assurance that our
cybersecurity risk management and-governanee-program and asseetated-processes, including our policies, controls or
procedures, will be fully implemented, complied with or effective in protecting our datatas-IT Systems and Confidential
Information. Furthermore, given the nature of complex systems, software and services like ours, and the scanning tools
that we deploy across our networks and products, we regularly identify and track security vulnerabilities. We are unable
to comprehensively apply patches or confirm that measures are in place to mitigate all such vulnerabilities, or that
patches will be applied before vulnerabilities are exploited by a threat actor. We and certain of our third- party
providers have in the past been, and in the future may be , subject to cyberattacks and we expect such attacks and incidents
to continue in varying degrees. For example, we have suffered cyberattacks relating to unauthorized access to customer
accounts, and in such instances, we have notified impacted customers and regulators as required by law. While to date
no incidents have had a material impact on our operations or financial results, we cannot guarantee that material
incidents will not occur in the future . [n such instances of unauthorized-aeeess-an adverse impact on our IT Systems or
Confidential Information , we may have data loss that could harm our customers and brand partners. This in turn could lead to
reputational risk as concerns with security and privacy of data may result in consumers and future and existing brand partners
not wanting to use our product offerings. We also have arrangements in place with our partners and other third parties through
which we shcue and recene Confidentlal -rn-feﬂﬂ&t—teﬁ—lnformatlon about their Customers who are or may become our

could decline if any Complomlse of physical or cyber security occurred In dddmon any unduthonzed release of eﬂs-tefﬁef
Confidential infermation-Information or any public perception that we released eustoemer-Confidential infermation
Information without authorization, could subject us to legal claims (including class actions) from our partners or their
customers, consumers or regulatory enforcement actions (including fines and penalties) , which may adversely affect our
partner relationships and result in damage to our reputation and our brand , and / or cause us to incur significant incident
response, system restoration or remediation and future compliance costs. Any or all of the foregoing could materially
adversely affect our business, results of operations, and financial condition . We cannot be certain that our cybersecurity
insurance coverage will be adequate for cybersecurity liabilities actually incurred, that insurance will continue to be available to
us on economically reasonable terms, or at all, or that our insurer will not deny coverage as to any future claim. Business
interruptions, including loss of data center capacity, interruption due to cyber- attacks, loss of network connectivity or inability
to utilize proprietary software of third - party vendors, could affect our ability to timely meet the needs of our partners and
customers and harm our business. We face numerous and evolving cybersecurity risks that threaten the confidentiality,
integrity and availability of our IT Systems and Confidential Information. Our ability, and that of our third- party service
providers and brand partners, to protect our IT data-eenters-and-other-faetlities-and-systems-Systems and Confidential
Information against damage, loss or performance degradation from power loss, network failure, cyber- attacks, including
ransomware or denial of service attacks, insider threats, state- sponsored threats, hardware and software defects or
malfunctions, human error, computer viruses or other malware, public health crises, disruptions in telecommunications services,
fraud, fires and other disasters and other events is critical. To frerderto-provide many of our services, we must be able to store,
retrieve, process and manage large amounts of data, as well as periodically expand and upgrade our teehnetegy-eapabilities-IT
Systems . Any damage to our IT data-eenters-or-otherfaetlities-and-systems-Systems , er-including those of our third- party
service providers or brand partners, any failure of our network links that interrupts our operations or any impairment of our
ability to use our software or the proprietary software of third - party vendors, including impairments due to cyber- attacks,
could adversely affect our ability to meet our partners’ and customers’ needs and their confidence in utilizing us for future
services. In addition, any failure to successfully implement new information-IT systems-Systems and-teehnetogtes-, o
improvements or upgrades to existing infermation-IT systems-Systems and-teehnotogies-in a timely manner could have an
adverse impact on our business if we are not able to be competitive with other financial services companies ;-and could also
adversely impact our internal controls (including internal controls over financial reporting), results of operations, and financial
condition. If we are not able to invest successfully in, and compete at the leading edge of, technological developments in our
industry, our revenue and profitability could be materially adversely affected. Our industry is subject to rapid and significant
technological changes. In order to compete in our industry, we need to continue to invest in advanced digital and other
technology across all areas of our business, including in access management, vulnerability management, transaction processing,
data management and analytics, Al technology machinetearning-and-artifietaHnteligenee-, customer interactions and
communications, alternative payment and financing mechanisms, authentication technologies and digital identification,
tokenization, real- time settlement, and risk management and compliance systems. Incorporating new technologies into our
products and services, including developing the appropriate governance and controls consistent with statutory and regulatory
expectations, requires substantial expenditures and takes considerable time, and ultimately may not be successful. We expect
that new technologies in the payments industry will continue to emerge, and these new technologies may be superior to, or



render obsolete, our existing technology. The process of developing new products and services, enhancing existing products and
services and adapting to technological changes and evolving industry standards is complex, costly and uncertain, and any failure
by us to anticipate partners’ and customers’ changing needs and emerging technological trends accurately could significantly
impede our ability to compete effectively. Partner and customer adoption is a key competitive factor , and our competitors may
develop products, platforms or technologies that become more widely adopted than ours. In addition, we may underestimate the
time and expense we must invest in new products and services before they generate significant revenues, if at all ~Our-use-of

erbrand-. Our ability to develop, acquire or access competitive technologies or business processes on acceptable terms may also
be limited by intellectual property rights that third parties, including those that current and potential competitors, may assert. In
addition, our ability to adopt new technologies may be inhibited by the emergence of industry- wide standards, a changing
legislative and regulatory environment, an inability to develop appropriate governance and controls, a lack of internal product
and engineering expertise, resistance to change from partners or consumers, lack of appropriate change management processes
or the complexity of our systems. The development and use of Al present risks and challenges that may adversely impact
our business or customers. We or our third- party vendors, clients or counterparties have developed or incorporated, or
may in the future develop or incorporate, Al technology in certain business processes, services or products. The
development and use of Al presents a number of risks and challenges to our business. The legal and regulatory
environment relating to Al is uncertain and rapidly evolving, both in the United States and internationally, and includes
regulatory schemes targeted specifically at AI as well as provisions in intellectual property, privacy, consumer
protection, employment and other laws applicable to the use of Al. These evolving laws and regulations could require
changes in our implementation of Al technology and increase our compliance costs and the risk of non- compliance. Al
models, particularly generative AI models, may produce output or take action that is incorrect, that result in the release
of private, confidential or proprietary information, that reflect biases included in the data on which they are trained,
infringe on the intellectual property rights of others or that is otherwise harmful. In addition, certain uses of AL
technology may be subject to regulation, such as requirements to explain how the AI model works and why it generates a
particular output, eliminate biases built into the AI model, reduce erroneous outputs, and comply with regulations
requiring watermarking Al- generated content and disclosures when consumers are interacting with AI or when
decisions are made by Al as well as requiring documentation or explanation of the basis on which decisions are made.
These additional requirements may impose increased costs on our technology and compliance functions, which could
have an adverse effect on our results of operations and financial condition. Further, we may rely on AI models developed
by third parties, and would be dependent in part on the manner in which those third parties develop, train and deploy
their models, including risks arising from the inclusion of any unauthorized material in the training data for their
models, the effectiveness of the steps these third parties have taken to limit the risks associated with the output of their
models and other matters over which we may have limited visibility. Any of these risks could expose us to liability or
adverse legal or regulatory consequences and harm our reputation and the public perception of our business or the
effectiveness of our security measures. We are also exposed to risks arising from the use of AI technology by bad actors
to commit fraud and misappropriate funds and to facilitate cyberattacks (including sophisticated social engineering
attacks and AI- powered hacking). Malicious actors could use Al to create deepfakes of our leadership or other
personnel, contributing to loss of customer trust and significant reputational damage in addition to financial harm. The
LoyaltyOne spinoff could result in substantial tax liability to us and our stockholders, and more generally, we have-beer
adversely-affeeted-by- VI sperformaneeand-we-may eentinteto-be adversely affected by LVI” s ongoing bankruptcy
proceedings or pending or future litigation or other disputes involving or relating to LVI. In November 2021, we completed the
spinoff of our former LoyaltyOne segment, consisting of the Canadian AIR MILES ® Reward Program and the Netherlands-
based BrandLoyalty businesses, into an independent, publicly traded company, LVI. As part of the spinoff, we retained 19 % of
the outstanding shares of common stock of LVI. We received a private letter ruling, or PLR, from the IRS and an opinion from
our tax advisor to the effect that the spinoff of our former LoyaltyOne segment qualified as tax- free for U. S. federal income tax
purposes for us and our stockholders (except for cash received in lieu of fractional shares). However, if the factual assumptions
or representations made by us in connection with the delivery of the PLR and opinion are inaccurate or incomplete in any
material respect, including those relating to the past and future conduct of our business, we may not be able to rely on the PLR
or opinion. Furthermore, the PLR does not address all the issues that are relevant to determining whether the spinoff qualified
for tax- free treatment, and the opinion from our tax advisor is not binding on the IRS or the courts. If, notwithstanding receipt
of'the PLR and the opinion from our tax advisor, the spinoff transaction and certain related transactions are determined to be
taxable, we would be subject to a substantial tax liability. In addition, if the spinoff transaction is taxable, each holder of our
common stock who received shares of LVI in connection with the spinoff would generally be treated as receiving a taxable
distribution of property in an amount equal to the fair market value of the shares received. Even if the spinoff otherwise qualifies
as a tax- free transaction, the distribution would be taxable to us (but not to our stockholders) in certain circumstances if post-
spinoff significant acquisitions of our stock or the stock of LVI are deemed to be part of a plan or series of related transactions
that included the spinoff. In this event, the resulting tax liability could be substantial, and could discourage, delay or prevent a
change of control of us. In connection with the spinoff, we entered into a tax matters agreement with LVI, pursuant to which
LVI agreed to not enter into any transaction that could cause any portion of the spinoff to be taxable to us without our consent
and to indemnify us for any tax liability resulting from any such transaction. On March 1, 2023, LVI announced that it had
entered into an agreement to sell its BrandLoyalty business. At LVI’ s request to accommodate the sale, we agreed to not take



action under the tax matters agreement to attempt to prevent the BrandLoyalty sale and, upon the closing, agreed to certain
mutual releases with the buyer in the sale. Subsequently, on March 10, 2023, LVI and certain of its subsidiaries filed voluntary
petitions for relief under Chapter 11 of the United States Bankruptcy Code and in Canada under the Companies’ Creditors
Arrangement Act (Canada) (collectively, the LVI Bankruptcy Proceedings). In the Canadian proceedings, LVI conducted an
auction process and subsequently sold its AIR MILES business to Bank of Montreal in June 2023. While we believe these
transactions should not affect the qualification of the spinoff as a tax- free transaction, it is possible the IRS could disagree and
successfully assert that the spinoff should be taxable to us and our stockholders that received LVI shares in the spinoff. In
addition, it is possible the IRS could view this dlsposltlon as inconsistent with the PLR and, as a result, the IRS could take the
p0s1t10n that we cannot rely on the PLR. Mere—g ; e-have-been4 sely-affeetedb S anee;an A

2623—Furthermore, though we beheve that our process and decmon maklng with respect to the splnoff transaction were entirely
appropriate, we and certain members of our Board of Directors and executive management team have been named as
defendants in various litigation matters relating to the spinoff. LoyaltyOne, Co. (the LVI subsidiary that operated its
Canadian AIR MILES business) filed suit against us and Fesephetes;-our general counsel in the Ontario Superior Court of
Justice in Canada in October 2023. The lawsuit asserts that Mr—Metes-our general counsel , in his capacity as a pre- spinoff
director of LoyaltyOne, Co., breached various fiduciary duties owed to LoyaltyOne, Co. in connection with the LVI spinoff and
certain other transactions, and that Bread Financial assisted in and benefited from those breaches. The lawsuit seeks damages in
the amount of § 775 million. Pursuant to LV has-> s Chapter 11 Plan, LVI and a liquidating trustee also established a
htigatienrliquidating trust to pursue claims, including against individuals and entities in respect of the spinoff transaction,
and in February 2024 that liquidating trustee commenced certain actions against us. Specifically: (i) in LVI’ s U. S.
Chapter 11 case in the Bankruptcy Court for the Southern District of Texas, the liquidating trustee filed an adversary
proeeedings— proceeding to-purste-elaims-against us and ene-or-our mere-general counsel alleging actual and constructive
fraudulent transfers, among other claims, in connection with the spinoff; and (ii) in Delaware Chancery Court, the
liquidating trustee filed an action against us, each of the members of our Board of Directors at the time of the spinoff, and
certain members of our executive management team -m—fespeet—allegmg breaches of fiduclary duties ( the-spinofftransaction;
g e et and any-otherelaims
aldlng and abettmg breaches of flduc1ary dutles) in connection Wlth the splnoff Among are—wrtheut—meﬂt—aﬁd—weﬂa&l-}

g ne-the-other outeomes-are-inherently-uneertainrthings, in each of these
actions the llquldatmg trustee seeks damages in the amount of approximately $ 750 million plus interest, fees and
expenses . LoyaltyOne, Co. is also contesting our entitlement to certain potential tax refunds under the tax matters agreement,
and we may also become involved in other disputes with respect to the spinoff agreements with LVI ;or incur other liabilities or
obligations under contractual arrangements with LVI. Finally faadditien-, a putative federal securities class action complaint
was filed in April 2023 against us and current and former members of our management team concerning disclosures made about
LVI’ s business . For additional detail regarding these pending litigation matters , which-see Note 16 “ Commitments and
Contingencies ” to our audited Consolidated Financial Statements. While we belicve is-that each of these suits and any
other claims in connection with the spinoff are without merit and we will defend ourselves vigorously , litigation is complex
and the outcomes are inherently uncertain . Any litigation or dispute arising out of or relating to the spinoff could distract
management, result in significant legal and other costs, and otherwise adversely impact our financial position, results of
operations and financial condition. RISK MANAGEMENT Our Enterprise Risk Management (ERM) program is designed to
ensure that all significant risks are identified, measured, monitored and addressed. Our ERM program reflects our risk appetite,
governance, culture and reporting. We manage enterprise risk using our Board- approved Enterprise Risk Management
Framework, which includes Board- level oversight, risk management committees, and a dedicated risk management team led by
our Chief Risk Officer (CRO). Our Board and executive management determine the level of risk we are willing to accept in
pursuit of our objectives, through the ERM program and the well- defined risk appetite statements developed thereunder. We
utilize the “ three lines of defense ” risk management model to assign roles, responsibilities and accountabilities for taking and
managing risk. Governance and Accountability Board and Board Committees Our Board of Directors, as a whole and through its
committees, maintains responsibilities for the oversight of risk management, including monitoring the “ tone at the top, ” and
our risk culture , and overseeing emerging and strategic risks. While our Board’ s Risk & Technology Committee has primary
responsibility for oversight of enterprise risk management, the Audit, Compensation & Human Capital and Nominating &
Corporate Governance Committees also oversee risks within their respective areas of responsibilities. Each of these Board
Committees consists entirely of independent directors and provides regular reports to the full Board regarding matters reviewed
at their Committee meetings. Each of our Banks also has a comprehensive Enterprise Risk Management Framework,
approved by the board of directors of the respective Bank, which includes governance, compliance, reporting and other
requirements. Risk Management Roles and Responsibilities In addition to our Board and Board Committees, responsibility for
risk management also flows to other individuals and legal entities throughout the Company, including , the Board of Directors
of each of our Banks and committees thereof, various management committees and executive management. Our ERM
Framewortlcdefinesour three lines of defense ” risk management model ;-whieh-is defined within our ERM Framework and
includes the following: ¢ The “ first line of defense ” is comprised of the business areas that engage in activities that generate
revenue or provide operational support or services that introduce risk to us. As the business owner, the first line of defense is




responsible for, among other things, identifying, owning, managing and controlling key risks associated with their activities,
timely addressing issues and remediation, and implementing processes and procedures to strengthen the risk and control
environment. The first line of defense identifies and manages key risk indicators and risks and controls consistent with our risk
appetite. The executive officers who serve as leaders in the * first line of defense, ™ are responsible for ensuring that their
respective functions operate within established risk limits, in accordance with our risk appetite. These leaders are also
responsible for identifying risks, considering risk when developing strategic plans, budgets and new products, and implementing
appropriate risk controls when pursuing business strategies and objectives. In addition, these leaders are responsible for
deploying sufficient financial resources and qualified personnel to manage the risks inherent in our business activities. ® The “
second line of defense ” consists of an independent risk management team charged with oversight and monitoring of risk within
the business. The second line of defense is responsible for, among other things, formulating and overseeing our ERM
Framework and related policies and procedures, effectively challenging the first line of defense and identifying, monitoring and
reporting on aggregate risks of the business and support functions. Our risk management team, which is led by our CRO and
includes compliance, provides oversight of our risk profile and is responsible for maintaining a compliance program that
includes compliance risk assessment, policy development, testing and reporting activities. The CRO manages our risk
management team and is responsible for establishing and implementing standards for the identification, management,
measurement, monitoring and reporting of risk on an Enterprise- wide basis. The CRO is responsible for developing an
appropriate risk appetite with corresponding limits that aligns with supervisory expectations, and-along with proposing our risk
appetite to the Board of Directors. The CRO regularly reports to the Risk & Technology Committee as well as the Banks’ Risk
and Compliance Committees on risk management matters. * The * third line of defense  is comprised of our Global Audit
organization. The third line of defense provides an independent review and objective assessment of the design and operating
effectiveness of the first and second lines of defense, governance, policies, procedures, processes and internal controls, and
reports its findings to executive management and the Board, through the Audit Committee. Global Audit is responsible for
performing periodic, independent reviews and testing compliance with our and the Banks’ risk management policies and
standards, as well as with regulatory guidance and industry best practices. Global Audit also assesses the design of our and the
Banks’ policies and standards and validates the effectiveness of risk management controls, and reports the results of such
reviews to the Audit Committee. Management Committees We operate several internal management committees, including at
each of our Banks, a Bank Risk Management Committee (BRMC) and;-effeetiveJantary2023;-antT-Governanee-Committee
GFSE). The BRMCs andHFGEs-are the highest- level management committees at the Banks to oversee risks and are
responsible for risk governance, risk oversight and making recommendations on the Banks’ risk appetite. The BRMCs and
HGEs-monitor compliance with limits and related escalation requirements, and oversee implementation of risk policies. In
addition to the BRMCs anddFG€Es-, we maintain the following risk management committees at each of our Banks to oversee the
risks listed below: the Credit Risk Management Committee; Compliance Risk Management Committee; Operational Risk
Management Committee; Model Risk Management Committee; and the Asset & Liability Management Committee ; we also
maintain a Parent Company Asset & Liability Management Committee and a Capital Management Committee . Each of
these Committees is responsible for one or more of the Bamnks>eight risk categories, which are described in greater-detail below
under the heading ““ Risk Categories ”. For its risk category (ies) of responsibility, each Committee provides risk governance,
risk oversight and monitoring. Each Committee reviews key risk exposures, trends and significant compliance matters, and
provides guidance on steps to monitor, control and escalate significant risks. We include the risk information provided by the
BRMCs and theHFGEs;-and-these risk management risk-committees, along with additional risk information that is identified at
the Parent Company level , in our determlnatlon and assessment of the risks that are presented to and dlscussed w1th our Board
and Board Committees —W

eﬁmphaﬂe%ﬂaedel—str&teg-}&aﬂd—fepm&&eﬁa{-ﬂsk We evaluate the potentlal 11npact of a rlsk event on us (1nc1ud1ng our
subsidiaries) by assessing the customer, partner, financial, reputational ;-and legal and regulatory impacts , and have divided
risk into the following categories. During 2024, we made various enhancements to our risk management practices,
particularly within the Market, Liquidity and Capital risk categories, and we will continue to evaluate the structure of
risk pillars and other potential enhancements going forward . Credit Risk is the risk arising from an obligor” s failure to
meet the terms of any contract or otherwise perform as agreed. Credit Risk is found in all activities in which settlement or
repayment depends on counterparty, issuer yor borrower performance. We are exposed to credit risk primarily relating to the
credit card and BINPE-other loans we make to our customers. Our credit risk relates to the risk that consumers using the private
label, co- brand, general purpose or bustress-DTC credit cards , or BNPE-other loans that we issue will not repay their loan
balances. Feo-As part of our efforts to minimize our risk of credit card or other loan write- offs, we have developed automated
proprietary scoring technology and verification procedures to make risk- based origination decisions when approving new
account —holders, establishing or adjusting account —holder credit limits and applying our risk- based pricing. The credit risk on
our ereditCredit card and BNNPE-other loans balances is quantified through our Allowance for credit losses which is recorded
net with Credit card and other loans on our Consolidated Balance Sheets. Credit risk is overseen and monitored by the Credit
Risk Management Committee at each Bank . Market Risk Market risk is the risk to current or anticipated earnings, capital
or economic value arising from changes in the market value of portfolios, securities or other financial instruments.
Market Risk includes interest rate risk which is the risk arising from movements in interest rates. Interest rate risk results from: ¢
Repricing risk — differences between the timing of rate changes and the timing of cash flows {reprietngrisk)-; » Basis risk —
changing rate relationships among different yield curves affecting an organization’ s activities tbaststisk); * Yield curve risk —
changing rate relationships across the spectrum of maturities ¢yteld-enrve-; and » Options risk —j;-and-=interest- related options
embedded in certain products fepttenstislg-. Our principal market risk exposures arise from volatility in interest rates and their
impact on economic value, capitalization levels and earnings. Historically, we have not used interest rate derivative




contracts to manage interest rate risk; however, as part of our ongoing evolution of interest rate risk mitigation tools, we
established interest rate risk hedging capabilities in 2024, employing interest rate swaps on our credit card loans
portfolio to reduce interest rate risk sensitivity. To the extent we are unable to effectively match the interest rate
sensitivity of our assets and liabilities, our net earnings could be materially adversely affected. We use various industry
standard market risk measurement techniques and sensitivity analyses to measure-estimate , assess and manage the impact of
positive or negative changes in interest rates on our Net interest income and economic value of equity under various interest
rate scenarios . The-We believe these approach-approaches we-use-to-quantify-provide useful insights into the interest rate
risk 1s-a-sensttivity-anatysis;-which-we-believe-bestrefleets-therisk-inherent in our business , and how to effectively manage
such risk . This-approaeh-As of December 31, 2024, based on the composition of our ﬁxed rate and floating rate assets and
liabilities on our Consolidated Balance Sheets, our net interest income and economic value of equity are expected to
increase in higher rate scenarios and decrease in lower rate scenarios. One standard sensitivity measure we use calculates
the impact on Netnet interest income from am-a hypothetical instantaneous and sustained 100 basis point increase or decrease
in interest rates. Due to the mix of fixed and floating rate assets and liabilities on our Consolidated Balance Sheet as of
December 31, 2623-2024 , this hypothetical instantaneous 100 basis point increase or decrease in interest rates would have an
insignificant impact on our annual Net-net interest income. Actual changes in our Net-net interest income will depend on many
factors, and therefore may differ from our estimated risk to changes in interest rates. In addition to this industry standard
measure, we also consider the potential impact of alternative interest rate scenarios in our internal interest rate risk
management decisions, such as larger rate shocks (higher than /- 100 basis points), or steepening and flattening yield
curve scenarios. We also regularly review the sensitivity of our interest rate risk metrics to changes in our key modeling
assumptions. In 2023 and 2024, we implemented a new and improved asset liability management model that is capable of
assessing a broader array of interest rate risk scenarios, including a wider range of interest rate and balance sheet
assumptions. The interest rate risk model that we use in deriving these measures incorporates contractual information,
behavioral assumptions and modeling methodologies, which project borrower and deposit behavior patterns. Other
market inputs, such as interest rates, market prices and interest rate volatility, are also critical components of our
interest rate risk measures. We regularly update and enhance these assumptions, scenarios and model as we believe
appropriate to reflect our best assessment of the market environment and the expected behavior patterns of our existing
assets and liabilities. There are inherent limitations, however, in any methodology used to estimate the exposure to
changes in market interest rates. The sensitivity analysis described above contemplates only certain movements in
interest rates and is performed at a particular point in time based on our existing Consolidated Balance Sheet.
Accordingly, changes in customer behavior and strategic actions that management may take in the future may cause the
composition of our assets and liabilities to change from the assumptions and projections previously used in scenarios
considered, and could cause our actual Net interest income and economic value of equity to differ from previous
sensitivity analysis outcomes. The Board of Directors of the Parent Company and each Bank approve our market risk
management policies, risk appetites, and associated risk limits which guide our market risk management activities. The
Asset & Liability Management Committee of the Parent Company and each of the Banks assists the Board of Directors of
the Parent Company and each of the Banks , as well as > Beard-of Direetors-and Bank-Managementmanagement , in
overseeing, reviewing, and monitoring market rlsk. Capital Risk Capital risk refers to the potential threat to an institution'
s financial stability or safety due to inadequate capital resources to support business operations and safeguard against
unexpected losses. These risks can arise from various stressed operating conditions, including macroeconomic, credit,
liquidity, market, and regulatory factors. We manage capital in alignment with the risk characteristics of our business,
the economic environment, and the expectations of regulators and shareholders. This includes considering the impact of
capital stress testing in our assessment of capital adequacy. Capital risk is managed by balancing stakeholder interests,
such as safety and soundness, profit, growth, value, and operational and non- financial factors, while reasonably
considering both near- term and long- term impacts. Our policies, risk appetite limits, and capital ratio operating targets
ensure that we and the Banks maintain sufficient capital to withstand capital stress events over a specified period. The
Capital Planning Committee and Asset & Liability Management Committees of the Parent Company and each of the
Banks assist the Board of Directors and management in overseeing, reviewing, and monitoring capital risk. Liquidity Risk
Liquidity Risk is the risk arising from an inability to meet obligations when they come due. Liquidity Risk includes the inability
to access funding sources or manage fluctuations in funding levels. Liquidity Risk also results from an organization’ s failure to
recognize or address changes in market conditions. Fhe-Qur primary liquidity objective is to maintain a liquidity profile that
will enable us, even in times of stress or market disruption, to fund our existing assets and meet liabilities in a timely manner and
at an acceptable cost. Policy and risk appetite limits require us and the Banks to ensure that sufficient liquid assets are available
to survive liquidity stresses over a specified time period. The Asset & Liability Management Committee of the Parent
Company and each of the Banks assists the Board of Directors of the Parent Company and each of the Banks , as well as
Beard-of Directors-and-BankManagementmanagement , in overseeing, reviewing, and monitoring liquidity risk. Opuallonal
Risk is the risk arising from inadequate or failed internal processes or systems, human errors or misconduct, or adverse external
events. Operational losses result from internal or fraud:-external fraud +, inadequate or inappropriate employment practices and
workplace safety +, failure to meet obligations involving customers, partners, products s-and business practices +, damage to
physical assets +, business disruption and systems failures +, and / or failures in execution, delivery ;-and process management.
Operational risk is inherent in all business activities and can impact us through direct or indirect financial loss, brand damage,
customer dissatisfaction ;-and legal and regulatory penalties. We have implemented an operational risk framework that is
defined in the-our Operational Risk Management Policy. The Operational Risk Management Committee of each Bank , chaired
by our Chief Operational Risk Officer (CORO) , oversees and monitors operational risk exposures, including escalating issues



and recommending policies, procedures and practices to manage operational risks. As part of our Operational Risk Program, we
maintain an information and cybersecurity risk management program, which is led by our Chief Information Security Officer
(CISO) and is designed to protect the confidentiality, integrity, and availability of critical information and information systems
from unauthorized access, use, disclosure, disruption, modification, or destruction. The Program leverages security technology,
a team of internal and external experts, and operations based on the National Institute of Standards and Technology
Cybersecurity Framework —Fhis-(NIST CSF) eensists-consisting of controls designed to govern, protect, detect, identify,
respond and recover from cybersecurity incidents. We continue to invest in enhancements to cybersecurity capabilities and
engage in industry and government forums to promote advancements to the broader financial services cybersecurity ecosystem.
For further discussion of our cybersecurity risk management program, see *“ Item IC. — Cybersecurity . Compliance Risk is the
risk arising from violations of laws or regulations, or from nonconformance with prescribed practices, internal policies and
procedures, or ethical standards. This risk exposes organizations to a variety of adverse impacts, including enforcement or
other supervisory actions, fines, penalties, payment of damages, restrictions on business activities and the voiding of
contracts. Our Compliance organization is responsible for establishing and maintaining our Compliance Risk Management
Program. Pursuant to this Program, we seek to manage and mitigate compliance risk by assessing, controlling, monitoring,
measuring and reporting the legal and regulatory risks to which we are exposed. The Compliance Risk Management Committee
of each Bank , chaired by the Chief Compliance Officer, oversees the implementation and execution of the Compliance
Management System and monitors compliance exposures to manage compliance risks. Model Risk is the risk arising from
decisions based on incorrect or misused model outputs and reports. Model risk occurs primarily for three reasons: ¢ H-a model
may have fundamental errors , including with respect to the model’ s construction, or interpretation, and produce inaccurate
outputs when viewed against its design objective and intended business uses; ® £23-a model may be used incorrectly or
inappropriately, or there may be a misunderstanding about its limitations and assumptions , including models being calibrated
on historical cycles and correlations which may not be predictive of the future, or failures to update assumptions
appropriately or in a timely manner ; or ® {3)-the model produces results that are not compliant with fair lending or other laws
and regulations. We manage model risk through a comprehensive model governance framework, including policies and
procedures for model development, maintenance and performance monitoring activities, independent model testing and
validation and change management capabilities. We also assess model performance on an ongoing basis. Model Risk oversight
and monitoring is conducted by the Model Risk Management Committee of each Bank . Strategic Risk Strategic Risk is the risk
arising from adverse business decisions, poor implementation of business decisions sor lack of responsiveness to changes in the
industry and operating environment. This risk is a function of an organization’ s strategic goals, business strategies, resources 5
and quality of implementation. Strategic decisions are reviewed and approved by business leaders and various committees and
must be aligned with our €empany-policies. We seek to manage strategic and business risks through risk controls embedded in
these processes, as well as overall risk management oversight over business goals. Existing product performance is reviewed
periodically by various of our Committees and executive management. Reputational Risk Reputational Risk is the risk arising
from negative public opinion. This risk may impair est-competitiveness by affecting eur-the ability to establish new
relationships or services s-or continue servicing existing relationships. Reputational Risk is inherent in all activities and requires
us to exercise caution in dealing with stakeholders, such as customers, brand partners, other contractual counterparties,
eorrespondents;-investors, regulators, employees ;-and the community. Executive management is responsible for considering the
reputational risk implications of business activities and strategies s-and ensuring the relevant subject matter experts are engaged
as needed. Item 1B. Unresolved Staff Comments. None. Item 1C. Cybersecurity. Cybersecurity Risk Management and Strategy
As noted above under “ Risk Management ”, we maintain an information and cybersecurity risk management program, which is
led by our CISO and is designed to protect the conﬁdentlahty, 1ntegr1ty and avallablhty of critical 1nf0rmat10n and information
systems. The program is designed based on the Na y vFramey
NIST CSF ¥ provided that this does not imply that we meet any partlcular technlcal standards spemﬁcatlons or requirements,
only that we use the NIST CSF as a guide to help us identify, assess and manage cybersecurity risks relevant to our business.
Our cybersecurity risk management program is integrated into our overall ERM enterprise-risk-management-program, and
shares common methodologies, reporting channels and governance processes that apply across the ERM enterpriserisk
management-program to other legal, compliance, strategic, operational, and financial risk areas. Our cybersecurity risk
management program includes: ¢ risk assessments designed to help identify material cybersecurity risks to our critical systems,
information, products, services, and our broader enterprise IT environment; * a security team principally responsible for
managing (1) our cybersecurity risk assessment processes, (2) our security controls, and (3) our response to cybersecurity
incidents; ¢ the use of external service providers, where appropriate, to assess, test, train or otherwise assist with aspects of our
security controls; ¢ security tools deployed in the IT environment for protection against and monitoring for suspicious activity; ¢
cybersecurity awareness training of our employees, including incident response personnel, and senior management; * a
cybersecurity incident response plan that includes procedures for responding to cybersecurity incidents; and © a third- party risk
management process for service providers, suppliers, and vendors. We have not identified risks from known cybersecurity
threats, including as a result of any prior cybersecurity incidents, that have materially affected or are reasonably likely to
materially affect us, including our operations, business strategy, results of operations or financial condition. We face certain
ongoing risks from cybersecurity threats such as loss or theft of data, ransomware or other disruptive attacks from financially
motivated bad actors, and third - party supply chain issues that, if realized, are reasonably likely to materially affect us,
including our operations, business strategy, results of operations, erand financial condition. For further discussion, see “ Item
1A. Risk Factors — Risk Management ” and “ Item 1A. Risk Factors — Cybersecurity, Technology and Vendor Risks .
Cybersecurity Governance Our Board of Directors considers cybersecurity risk to be a critical part of its risk oversight function
and has delegated to the Risk & Technology Committee primary oversight of cybersecurity and other information technology




risks. The Audit Committee also reviews cybersecurity matters are-as part of its oversight of major financial risk exposures. The
Risk & Technology Committee oversees management’ s implementation of our cybersecurity risk management program , and -
FheRisk-&Feehnotogy-Committee-receives regular reports from management on our cybersecurity risks. In addition,
management updates the Risk & Technology Committee, as necessary, regarding any material cybersecurity incidents, as well as
any incidents with lesser impact potential. The Risk & Technology Committee periodically reports to the Board of Directors
regarding its activities, including those related to cybersecurity. As part of its oversight of major financial risk exposures, the
Audit Committee also reviews with management and our the-Cempany—s-internal and independent auditors our the-Compatry>
srisk assessments and risk management program, including with respect to cybersecurity. Board members receive presentations
on cybersecurlty topics from our CISO or external experts as part of the Board’ s continuing education on topics that impact
public companles Our management team, 1nclud1ng our CISO, ChiefRiskOffieer{-CRO Yyand €hief-Operational RislkOffteer{
CORO ¥, is responsible for assessing and managing our material risks from cybersecurity threats. Our management team has
primary responsibility for our overall cybersecurity risk management program and supervises both our internal cybersecurity
personnel and our retained external cybersecurity consultants. Our CISO works closely with our CRO and CORO, who are
responsible for providing effective oversight and challenge to the activities of our CISO. Our CISO, who reports to our
Executive Vice President and Chief Technology Officer, has 36-25 years of cybersecurity stisk-and teehnetogy-information
security experlence across t-he—a number of regulated 1ndustr1es, 1nclud1ng ﬁnanc1a1 services, banking-healthcare and
et es and national security. Qur

CISO has been a Certlﬁed lnformatlon -Systefns— System AudrtefSecurlty Professnonal ( EISA-CISSP ) eettifteations—She
for over 20 years and serves on €yberOhio-the governing body of various organizations focused on technology and
cybersecurity, including as an adviser-Advisory Council Member to the -Sf&te—ef—ehte-Harvard Busmess Rev1ew and s
aetive-as-a Governing Board member-Member of Evanta, at-Ohie 3 : A 3
program—She-is-an aetive-member-inseveral-organization of peer- GI—SG-CISOS fefums— Each of our CRO (who reports to our
Chief Executive Officer) and CORO (who reports to our CRO) has over 25-20 years of financial services experience in
operations and risk management. Our management team supervises efforts to prevent, detect, mitigate, and remediate
cybersecurity risks and incidents through various means, and, as appropriate, provides briefings from internal security personnel
+, threat intelligence and other information obtained from governmental, public or private sources, including external
consultants engaged by us +, and alerts and reports produced by security tools deployed in the IT environment. Item 2.
Properties. As of December 31, 2823-2024 , we leased +4-12 general office properties, comprised of approximately 1. 6-3
million square feet, of which approximately 0. 3-8 million square feet are subleased or on the sublease market. Our principal
facilities used to carry out our operational, sales and administrative functions are as follows (in alphabetical order, by city):
LocationApproximateSquare FootageLease Expiration DateBangalore, Karnataka, India87, 400January 31, 2029Chadds Ford,
Pennsylvania9, 900April 30, 2027Coeur D' Alene, tdahe46-Idaho23 , 6663al500 (1) July 31, 203 8Columbus Ohio326,
400September 12, 2032Cetambus;-Ohto17-566June-36;,2624Draper— 2032Draper , Utah22, 900 (1) August 31, 2031New
York, New York18, 500January 31, 2026Plano, Texas28, 000 (1) June 30, 2026 Wilmington, Delaware5, %99}uﬁe—39—200July 31

2025 2027 (1) Excludes square footage of subleased
portion. We believe our current facilities are suitable to our businesses and that we will be able to lease, purchase or newly
construct additional facilities as needed. Item 3. Legal Proceedings. Refer to Part I, Item 1A, * Risk Factors — Legal,
Regulatory and Compliance Risks ”, “ Risk Factors — Risks Related to the LoyaltyOne Spinoff ” and Note +5-16 “
Commitments and Contingencies ” to our audited Consolidated Financial Statements, which are incorporated herein by
reference. Item 4. Mine Safety Disclosures. Not applicable. PART II Item 5. Market for Registrant’ s Common Equity, Related
Stockholder Matters and Issuer Purchases of Equity Securities. Market Information Our common stock is listed on the NYSE
and trades under the symbol “ BFH ”. Holders As of February 42-7 , 2824-2025 , the closing price of our common stock was $
3762 . 3703 per share, there were 49, 424-092 , 247-356 shares of our common stock outstanding, and there were 93-92 holders
of record of our common stock. Dividends Payment of future dividends is subject to declaration by our Board of Directors.
Factors considered in determining dividends include, but are not limited to, our profitability, expected capital needs and legal,
regulatory and contractual restrictions. See also “ Risk Factors — There is no guarantee that we will pay future dividends or
repurchase shares of our common stock at a level anticipated by stockholders, which could reduce returns to our stockholders. ™.
Subject to these qualifications, we presently expect to continue to pay dividends on a quarterly basis. On January 25-30 , 2024
2025, our Board of Directors declared a quarterly cash dividend of $ 0. 21 per share on our common stock, payable on March
4521 , 2624-2025 , to stockholders of record at the close of business on February 9-14 , 2624-2025 . The following table
presents information with respect to purchases of our common stock made by or on behalf of us during the three months ended
December 31, 2623-2024 : PeriodTotal Number ofShares Purchased (1) Average Price Paidper ShareTotal Number ofShares
Purchased asPart of PubliclyAnnounced Plans orProgramsApproximate DollarValue of Shares thatMay Yet BePurchased Under
the Plans or Programs (Millions) October 1-34+6-311 , 788-969 $ 28-48 . 23-98 — § —19 November 1-368-301 , 45628-28654 .
3574 — —44 December |- 3+76732-31686, 29264 . 43-35 683, 728 — Total689 —TFotalt5-, 945-547 $ 64. 29 683, 28-728 -
48—3% — (1) During the periods presented, +5-(i) 5 , 945-819 shares of our common stock were purchased by the administrator
of our Bread Financial 401 (k) Plan for the benefit of the employees who participated in that portion of the Plan and (ii) 683,
728 shares of our common stock were repurchased by the Company, pursuant to a Rule 10bS- 1 trading plan previously
adopted by the Company, during an open trading window . Stock Performance Graph The following Stock Performance
Graph shows the cumulative total stockholder return on our common stock compared to an overall stock market index, the S &
P Composite 500 Stock Index (S & P 500 Index), and a pubhshed industry index, the S & P Financial Composite Index (S & P
Finanetal-Financials Index), over the five- year period commencing December 31, 26482019 and ended December 31, 2623
2024 . The Stock Performance Graph assumes that $ 100 was invested in our common stock and each index, and that all




dividends were reinvested. For the purpose of this Stock Performance Graph, historical stock prices have been adjusted to reflect
the impact of the spinoff of LVI on November 5, 2021. The stock price performance on the graph below is not necessarily
indicative of future performance. * $ 100 invested on December 31, 28482019 in stock or index, including reinvestment of
dividends. Fiscal year end December 31. Copyright © 2024-2025 Standard & Poor’ s, a division of S & P Global. All rights
reserved. Bread Financial Holdings, Inc. S & P 500 IndexS & P Finanetal-Financials IndexDecember 31, 2048-2019 $ 100. 00 $
100. 00 $ 100. 00 December 31, 264976-202067 . 57-68 118. 40 98. 431+ 31 -49432+43-December 31, 262054202177 . 82
15506 152 . 68429-39 132 . 8§9-75 December 31, 262459-202244 . 64-266-35 124 . 371475-79 118 . 46-77 December 31, 202233
- 202339 . 96164-81 157 . 68456-59 133 . 92-20 December 31, 2623306-202475 . 4826719 197 . 2+475-02 173 . 99-90 Our
future filings with the SEC may “ incorporate information by reference, ” including this Annual Report on Form 10- K. Unless
we specifically state otherwise, this Stock Performance Graph shall not be deemed to be incorporated by reference and shall not
constitute soliciting material or otherwise be considered filed under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended. Item 6. [ Reserved ] Item 7. Management’ s Discussion and Analysis of Financial Condition
and Results of Operations (MD & A). The following discussion and analysis of our results of operations and financial condition
should be read in conjunction with our audited Consolidated Financial Statements and related Notes included elsewhere in this
Annual Report on Form 10- K. Some of the information contained in this discussion and analysis constitutes forward- looking
statements that involve risks and uncertainties. Actual results could differ materially from those discussed in these forward-
looking statements. Factors that could cause or contribute to these differences include, but are not limited to, those discussed
below and elsewhere in this Annual Report on Form 10- K , particularly under “ Risk Factors ” and “ Cautionary Note
Regarding Forward- Looking Statements . Unless otherwise specified, references to Notes to our audited Consolidated
Financial Statements are to the Notes to our audited Consolidated Financial Statements as of December 31, 2024 and 2023 and
2622-and for years ended December 31, 2024, 2023 ;and 2022 and202+- OVERVIEW We are a tech- forward financial
services company that provides simple, personalized payment, lending , and saving solutions to millions of U . We-ereate
epportanitiesfor-S. consumers. Our payment solutions, including Bread Fmanclal general purpose credlt cards and

savmgs products, empower our customers and the1r passnons for pe se
f better life. Addltlonally d-tg-rta-l-—ﬁrst

, we deliver growth for some of the most recognized brands in travel &

entertamment health & beauty, Jewelry and speclalty apparel through our partners-through-a-eomprehenstve-produetsuite;
telading-private label and co- brand credit cards and buy—new—pay }a-tei%BN-P-H— over- time products prov1d1ng cholce sueh
as—rnstal-l-ﬂaeﬂt—lea-ns—and Value to our shared “-sp e

Our paltner base consists of large consumer- based buqlnesqeg 1nclud1ng well- known brandi such
as (alphabetically) AAA, Academy Sports Outdoors, Caesars, Dell Technologies, Hard Rock International, the NFL , Saks
Fifth Avenue , Signet, Ulta and Victoria’ s Secret, as well as small- and medium- sized businesses (SMBs). Our partner base is
well diversified across a broad range of industries and retail verticals , including travel and entertainment, health and beauty,
jewelry, sporting goods, technology and electronics, home goods steehnotogy-and-eleetrentes-and the industry in which we
first began, specialty apparel. We believe our comprehensive suite of payment, lending and saving solutions, along with our
related marketing and data and analytics, offers us a significant competitive advantage with products relevant across all customer
segments (Gen Z, Millennial, Gen X and Baby Boomers). The breadth and quality of our product and service offerings ,
coupled with our customer- centric approach, have enabled us to establish and maintain long- standing partner relationships.
We operate our business through a single reportable segment, with our primary source of revenue being from Interest and fees
on loans from our various credit card and other loan products, and to a lesser extent from contractual relationships with our
brand partners. Throughout this report, unless stated or the context implies otherwise, the terms *“ Bread Financial ”, “ BFH ”,
the “ Company 7 “we ”, “our” or “us ” refer to Bread Financial Holdings, Inc. and its subsidiaries on a consolidated basis.
References to ¢ Parent Company ” refer to Bread Financial Holdings, Inc. on a parent- only standalone basis. In addition, in this
report we may refer to the retailers and other companies with whom we do business as our “ partners ”, “ brand partners ”, or
clients ”, provided that the use of the term “ partner ”, “ partnering ” or any similar term does not mean or imply a formal legal
partnership, and is not meant in any way to alter the terms of Bread Financial’ s relationship with any third parties. We offer our
credit products through our insured dep0§1t0ry 1n§t1tut10n §ub§1d1arle§ Comemty Bank and Comenlty Capltal Bank, which
together are referred to herein as the “ Banks ” ee Matre re-te-Bread Financial
Heldings;Ine—or other of the terms listed above are also used in th1s report to mclude references to transactions and
arrangements occurring prior to our name change from Alliance Data System% Corporat10n to Bread Flnancml Holdlngs

Inc in March a-nd—eﬁ—Apﬂ-l—4—2022

-F-rﬂaﬂeta-l—Statemeﬂts— NON GAAPF lNANClAL MEASURES We prepare our audlted Consohdated Financial Statement% in
accordance with accounting principles generally accepted in the United States of America (GAAP). However, certain
information included herein constitutes rer-Non - GAAP finanetat-Financial measures-Measures . Our calculations of ren-Non
- GAAP finanetal-Financial measares-Measures may differ from the calculations of similarly titled measures by other
companies. [n particular :  In August 2024 we entered into separate , privately- negotiated repurchase agreements with a
limited number of Convertible Note holders to repurchase a portion of our outstanding $ 316 million aggregate principal
amount of 4. 25 % Convertible Senior Notes due 2028 (the Convertible Notes). Subsequently, in September and
November of 2024, certain holders of Convertible Notes separately approached us to repurchase Convertible Notes, and
we entered into additional separate, privately- negotiated repurchase agreements with such holders of Convertible Notes.
From a GAAP perspective, we paid a premium to induce these repurchases which resulted in an impact to Total non-




interest expenses, with a corresponding favorable tax impact, also reflected in Net income and consequently our
Earnings per diluted share. We have shown adjustments to these three financial statement line items, for total Company
as well as for continuing operations, to exclude the impact from our repurchased Convertible Notes. We use Adjusted
total non- interest expenses, Adjusted net income, and Adjusted earnings per diluted share to evaluate the ongoing
operations of the Company excluding the volatility that can occur from the impact of our repurchased Convertible
Notes.  Pretax pre- provision earnings (PPNR) represents is-ealetlated-by-inereasing/deereasing-Income from continuing
operations before income taxes by-and the net-provistonrreleasetn-Provision for credit losses. PPNR {ess-excluding gain on
portfolio sales— sale and impact from repurchased Convertible Notes then deereases-excludes from PPNR by-the gain on
any portfolio sates— sale in the period, as well as the inducement expense from our repurchased Convertible Notes in the
period. We use PPNR and PPNR {ess-excluding gain on portfolio sates— sale and impact from repurchased Convertible
Notes as metrics to evaluate our results of operations before income taxes, excluding the volatility that can occur within
Provision for credit losses and the one- time nature of a gain on the sale of a portfolio and / or the impact from repurchased
Convertible Notes . * Return on average tangible common equity (ROTCE) represents annualized Income from
continuing operations divided by average Tangible common equity. Tangible common equity (TCE) represents Total
stockholders' equity reduced by Goodwill and intangible assets, net. We use ROTCE as a metric to evaluate the
Company' s performance. ® Tangible common equity over Tangible assets (TCE / TA) represents Fotat-stoekholders™equity
redueed-by-Goodwill-and-intangible-assets; et 1 CE ydivided by Tangible assets (TA), which is Total assets reduced by
Goodwill and intangible assets, net. We use TCE / TA as a metric to evaluate the Company’ s capital adequacy and estimate its
ability to absorb eeverpetential-losses. ® Tangible book value per common share represents TCE divided by shares outstanding.
We use Tangible book value per common share s, a metric used across the industry, to estimate liquidation the-Company>s
potential-value. We believe the use of these ser-Non - GAAP financial measures provide additional clarity in understanding our
results of operations and trends. For a reconciliation of these aer-Non - GAAP financial measures to the most directly
comparable GAAP measures, please see “ Table 6: Reconciliation of GAAP to Non- GAAP Financial Measures ™ that follows.
BUSINESS ENVIRONMENT This Business Environment section provides an overview of our results of operations and
financial position for the year ended December 31, 2023-2024 , as well as our related outlook for 2624-2025 and certain of the
uncertainties associated with achieving that outlook. This section should be read in conjunction with the other information
appearing in this Annual Report on Form 10- K, including *“ Consolidated Results of Operations ”, “ Risk Factors ”, and *
Cautionary Note Regarding Forward- Looking Statements , which provide further discussion of variances in our results of
operations over the periods of comparison, along with other factors that could impact future results and the Company achieving
its outlook. Credit sales of $ 2827 . 9-0 billion were dox& n -1%7 % w hen compdled w 1t h %92—2—2023 Ieﬂectnm a—meéef&t—teﬁ—rﬂ
self- moderated consumer spending ;-the 6 aS

fespeﬂsrb-le-strateglc credlt tls_htemm 6

Cclld and othe1 loans ot b 18 1 billion decreased 1 % whlle End- of- perlod credit card and other loans of $ 18 9 billion
were down 2 bﬂ-l-reﬁ—rnereased—iv—% 8 both dechnes were driven by the aeld-rtreﬂ—e-ﬁnew—br&ﬂd-partﬂers—same factors affectlng

Total mterest income decreased 2 W&S—tl-p—l'e-% prlmarlly as a result of -rmpreved—lower Interest and fees on -lo&n—loans y—telds
which was driven by lower late fees from rising-prime-interestrates-lower early- state delinquency volumes , partialy-offset
by-our gradual shift in product mix to a lower proportion of private label accounts which tend to have higher late fees, as
well as higher reversals of interest and fees resulting from higher gross credit losses. Net interest margin was 18. 3 % in 2024
compared to 19. 5 % in 2023 improving-shghthy-from19—2-%112022-, primarily due to decreased late fees and higher
funding costs, particularly with DTC deposits . Non- interest income tnereased-decreased $ 378-249 million, primarily
related to the $ 230 million gain on the BJ s portfolio sale in 2023 , as well as inereased-decreased merchant discount fees

from lower “ big ticket ” credit sales, and interchange revenue earned #2023, as-well-astowerpayments-under-our-partially
offset by a reductlon in costs assoc1ated w1th brand partner 1et¢111e1 share arr dmelnents due—te—lewer—ered-rt—sales—a-nd—hrg—her

mterest income was b 41”-8-9-3 8 mitien-billion , ﬂ-p—l%down 11 % Versus %92—2—2023 Prov1s1on for Frem—aﬁ—evefa-l-l-medlt
qrality-perspeetive-losses increased relative to 2023 driven by a $ 92 million reserve release in the exit-current year
compared w1th a $ 136 mllhon reserve release in the prlor year, w1th the release in the prlor year prlmarlly related to the

ﬂ&e—fesen&e—btrﬂd—&rﬂa&pﬂeﬁye&r—was—p&rﬁa&y—oﬁset by tnereased-net principal losses of § 397-1. S miltienrbillion +-and $ 1. 4
billion during the-those etrrentyear-same respective periods . Our Allowance for credit losses decreased as of December 31,

%92—3—2024 re ati\ eto December 31 2—92—2—2023 , due pumarlly to lower Credlt card and other loans, as well as a modest

Reserverate mereased—over the perlod Overall our reserve rate is nomlnally lower, 11.9 % as of December 31, 2024
compared with 12. 0 % wersasH-—-5%-as of December 31, 2023, reflecting conservative weightings on these—- the



economic scenarios in our credit reserve modeling given sz tve-¢ 154 veral-factors
inetuding-the sale-wide range of the- B¥s-pertfolio-potential 2025 macroeconomic outcomes, W lmh had-higher-than-average
we intend to maintain until we see sustained improvement in delinquencies and an improved macroeconomic outlook.
From an overall credit quality perspective , as-noted-our percentage of Vantage 660 cardholders remains above pre-

pandemic levels —Aeldr&eﬂally—the—Reseﬁe—rateﬂwas—rmpaeted—dm to prudent credit tightening and a more diversified
atiorn srowth-, with co- the-inereased-eost-ofeonsumer

P ihty-ofh evels-and-brand fhe—peterﬁal—mpaefs—frem—ﬂae—resempﬁen—and proprietary
cards representlng a larger proportlon of our portfolio -federa-l—stueleﬁt—le&ﬂ—paymeﬂts— Total non- interest c\pcn\cs tnereased
decreased -2 % when compared with 2022-2023 -with-. Excluding the ineres hig

benefits-$ 107 million impact from our repurchased Convertible Notes, AdJusted total non- 1nterest expenses as-, a fesult-

of Non- GAAP financial measure, iereased-decreased 7 % from 2023 htrmg—te—suppeft—euﬁrwesﬁﬂeut—rrrbe&rteehﬂelegy
aﬂd—d-rg-rta-l—e&pabrl-rt-tes— h—rg-her—drlven by a decrease in C dld and )loccss‘lnu cxpcnscs mcludmg aud and—hlgher—l-ﬁfefmaﬁeﬂ

-i-nfrtiatives.—”Phese-'rnereases—were—wllallv 0[ set b\ a—red-ueﬁeﬁ-an increase in M&rket—mg—Employee compensatlon and beneﬁts
expenses— expense related-due primarily to dee ending ngs-higher short- term and long-
term incentive compensation . 5l"—hreug-l=xeut—2—92—3—we—a-lse—$ee E Non- GAAP F manclal Measures ” and Table 6:
Reconciliation of GAAP to Non- GAAP Financial Measures included in this report. We continued te-exeette-omrour-debt
plan;strengthen-strengthening our balance sheet throughout 2024. We reduced debt and improeve-dilution risk through
repurchasing $ 306 million aggregate principal amount of our eapﬁa-l—r&&es—outstandlng Convertible Notes , while
growing ineluding-eur FEE+TAratte-and-our Common equity tier | capital ratio to 12 whieh-were 9- 64 % and12 2%,
respeetively;as-of-a 20 basis points year- over- year improvement. During the year ended December 31, 2623-2024 , under
the authorized stock repurchase program, we acqulred a total —SeeLNeﬁ—GAvArP—Frﬂ&netal—MeasuresL&nd—'Pable-é—
Reeoneittationof 1 G2 r-thisrepott-. As-0 million shares of our common
stock for $ 55 million. Addltlonally, DTC dep051ts 1ncreased to $ 7 7 billion as of December 31, 2023-2024 , with average
DTC deposits grew-to-34-now representing 43 % of our total funding seurees-, up from 35 % a year ago. Further, in
January 2025, with cash on hand we redeemed the remaining $ 100 million in aggregate principal amount of our Senior
Notes due 2026. Throughout 2024 we made further diversifyying-progress with the implementation of our funding-base
mitigation strategy in response to the final rule on credit card late fees published by the CFPB . Buring-Industry
organizations have challenged the final rule in court, and the ultimate outcome of such challenge, including the impact
on the final rule, is uncertain. The final rule had an original effective date of May 14, 2623-2024 we-; however, on May
10, 2024, the United States District Court for the Northern District of Texas granted an injunction and stay of the final
rule, and the injunction granted remains in effect as of the date of this report. We are closely monitoring the ongoing
litigation related to the rule and recent developments involving the CFPB’ s operations, but also ebtainred-continue to
execute on our inaugural-Parent-Compaty-issuerereditratings-mitigation strategy given the uncertainty surrounding the
tlmlng and outcome. Because of that uncertamty feﬁnaﬂeed—beth—mu full year term—le&n—&nd—revel-\fmg—l-me—e-ﬁered-rt—

take effect in Net—less—rate—l-n—add-rt—teﬁ—etuhz-e%4—2025 Our 2025 ﬁnanclal oullool assumes mul&ple—economlc stability, yet
is subject to changing conditions as the impacts from key legislative and monetary policies are still unknown. Our
current baseline forecast includes continued improvements in real wages in a stable, albeit cooling labor market, while
also assuming interest rate decreases by the Federal Reserve Board -rn—the—seeend—hal—f—e-f—the—ye&ﬁ which w 1ll fmpaet—sllghtly
decrease Total net interest income —6 h

Based on our current economic outlook, eﬁgeiﬂg—sllalwu LlL(lll Il”lllullnﬂ actions, hlghu gross credit lo\ses and visibility mlo
our new business pipeline along with existing partners , we expect 20242025 Average credit card and other loans grewth-to
be dowirtow—single-digitsrelativerelatively flat to 2623-2024 . We Exeluding-the BF-sportfolio;we-cxpect 2024-Average
End- of- period credit card and other loans to be higher as of year- end 2025 relative to 2024, as a result of new business
growth te—be—up—lew-—srng-le—d-rg-rts—and higher Credit sales during the year . Total net interest and non- interest income,
excluding any gains on portfolio sales, a Non- GAAP ﬁnanclal measure, is dl]llLl])dlLd to be elewn—up in the OW- te-—mid
single digits on a percentage point basis from 2024 v y 0 ge-ered a1 Singine S
margitr. Our-futt-Full year Net interest margin is expected to bc J:ervs;‘ermodestly hlgher than %92—3—2024 as a result—reﬂeet—rng
higherreversals-of our mitigation actions taken in response to the CFPB late fee rule, partially offset by factors such as:
(i) interest and-fees-rate decreases by the Federal Reserve Board, which impact us duc to our slight asset sensitivity higher
expeeted-gross-ereditlosses;-deehining-interestrates;and a-lagged cost of funds impacts, (ii) our continued shift in risk mix,
from improving credit quality, and therefore lower delinquencies and consequently lower late fees, and (iii) product mix,
to co- brand and-, proprietary , and installment lending products , leading to lower finance charges and late fees . With-As a

result of efﬁclencles galned from our ongomg-feeus—eﬂ—e*peﬂse—drserpl-me—&ﬂd-\ mduond cucllcnu initiatives, we—e*peet—

1nvestment and expense mdna(mmcnl in 2025 we aﬁn—expect to dehver—nemrna—l—generate full year | )0\111\ e opualnm leverage
2024-excluding any gains on portfolio sales and the $ 107 million impact from our repurchased Convertible Notes .
Our 2024-2025 financial outlook also assumes a Net principal loss rate ranging from trthedow-S . 0 % range;peaking-inthe



-Frrst—h&kﬁe-ﬁ&re—ye&%wr&re&eh—e-ﬁ&re—ﬁrst—twe» to quarters-in-the-mid—to—high8 . 2 % r&ﬁge—as—m-ﬂaﬁeﬁ—eeﬂ-t-mﬂes—te-pressure
A s-th . As a result Our-outloolkis-inelusive-of hurricanes Helene our-ongoing

eredrt—&ghteﬁiﬂg—&et-teﬂs—and expeeted—Mllton we froze delinquency progression for cardholders in FEMA identified impact
zones for one bllllng cycle, whlch resulted ina modestly s-}eweih lower }e&n—gremﬁh—nmaaetmg—t-he—l\l et prlnclpal loss rate -

the tomth qumtm 0f 2024 svewld-, and consequently these actlons will negatively impact the Net principal loss rate in the
second quarter of 2025. In our 2025 financial outlook we also expect our full year normalized effective tax rate to be

negatively-impaeted-by-approximately-in the range of 25 % relative-to -t-he—feurt-h—26 %, w1th quarter e-PEGQ—Zv—a—fter—gﬁfmg—ef-feet

- over- quarter variability due to the timing of certain discrete items ©

fmpkﬂ&erﬁed-by—ﬂ%%&rne—eﬂee—t-he—ﬁﬂal-rt&eﬁs—pﬂbhshed— We expect we—vvﬂl—take—&u%wﬁm&gatmg—aeﬁeﬁsﬂﬂth—om resﬂlent

-feettsed—efrgeﬂer&&ng—streﬁg—returﬁs—threﬂgh—pludent Cdpltdl allocatlon aﬂd-ﬂsiﬁﬂ&ﬂager—neﬂ-t— feﬂeet—rﬂg—ettr—eeﬂaﬂaﬂ-me&t—and
operational excellence initiatives to deliver responsible drive-sustainable,profitable-growth and achieve strong financial

results in 2025 buttdHong—term-value-for-ourstakeholders-. CONSOLIDATED RESULTS OF OPERATIONS The following
discussion provides commentary on the variances in our results of operations for the year ended December 31, 2023-2024 ,
compared with the year ended December 31, 2022-2023 , as presented in the accompanying tables. This discussion should be
read in conjunction with the discussion under *“ Business Environment ”, above. For a discussion of the financial condition and
results of operations for 2022-2023 compared with 26242022 , please refer to Part II, Item 7. “ Management' s Discussion and
Analysis of Financial Condition and Results of Operations (MD & A) ” in our Annual Report on Form 10- K for the year ended
December 31, 2622-2023 , filed with the SEC on February 2820 , 2623-2024 , which discussion is incorporated herein by
reference from such prior report on Form 10- K . Table 1: Summary of Our Financial Performance Years Ended December
31, $ Change % €hange2623262220212023te-Change2024202320222024to 26222622t026212623t0-20232023t0 26222622t0
20222024to0 20232023to 26212022 (Millions, except per share amounts and percentages) Total net interest and non- interest
income $ 3, 838 $ 4, 289 § 3, 826 $ 3;272-(451) $ 463 $554-(11) 12 +FProvision for credit losses1, 397 1, 229 1, 594 544-168
(365) 14 +5-6506-(23) amFetal—- Total non- interest expenses2, 060 2, 092 1, 932 +5-684-(32) 160 248-(2) 8 +5-Income from
continuing operations before income taxes968-taxes381 968 300 +;-644-(587) 668 ( #44-61 ) 223 nm(FH-Provision for income
taxes23+—- taxes102 231 76 247-(129) 155 (+H-56 ) 203 am69)-Income from continuing eperattons7?37-operations279 737
224 799-(458) 513 (593-62 ) 230 nm(F2Loss Hureeme-from discontinued operations, net of income taxes (1) (2) (19) (1) 4
17 (18) (5-87 ) nmnmNet-- nmNet ineome7-8-income277 718 223 864-(441) 495 ( 578-61 ) am-222 Adjusted net income ( 72
2)$3818$718% 223 $(337) $ 495 (47) 222 Net income per diluted share $5.49 § 14. 34 § 4. 46 $ +6-(8 . 92-85) $ 9. 88 (62)
222 Adjusted net income per diluted share (2) $ 7 (- 56)nm55$ 14.34$4.46 $ (72-6.79 ) $ 9. 88 (47) 222 Income from
continuing operations per diluted share $ 5. 54§ 14. 74 § 4. 47 § +5-(9 . 95-20) $ 10. 27 (62) 230 Adjusted income from
continuing operations per diluted share (2) $ 74— 60 $ 14. 74 $ 4. 47 $ (7. 14) $ 10. 27 ( 48) 230 am{72)-Net interest
margin (23 )18.3 % 19.5% 19.2 % +8(1 . 2 %) 0. 3 +6-Return on average tangible common cquity (34 ) 2711 . +4 % 9
38.0 % 14.2 % (26. 6) 23 . 8 %540-F%+F330-9-Effective income tax rate —— continuing eperattons23-operations26 . 7 %
23 .8%25.4 %232 .97%(1. 6) +7(1) Includes amounts that related to the previously disclosed discontinued operations
associated with the spinoff of our former LoyaltyOne segment in 2021 and the sale of our former Epsilon segment in 2019. For
additional information refer to Note 1, “ Description of Business, Basis of Presentation and Semmary-ef-Significant Accounting
Policies ” to the audited Consolidated Financial Statements. (2 ) Adjusted for the impact from our repurchased Convertible
Notes, and therefore represent Non- GAAP financial measures. See “ Non- GAAP Financial Measures ” and Table 6:
Reconciliation of GAAP to Non- GAAP Financial Measures. (3 ) Net interest margin represents annualized Net interest
income divided by average Total interest- earning assets. See also Table 5: Net Interest Margin . (4) Return on average
tangible common equity (ROTCE) represents annualized Income from continuing operations divided by average
Tangible common equity. Tangible common equity (TCE) represents Total stockholders' equity reduced by Goodwill
and intangible assets, net. ROTCE is a Non- GAAP financial measure. See “ Non- GAAP Financial Measures ” and
Table 6: Reconciliation of GAAP to Non- GAAP Financial Measures. (nm) Not meaningful, denoting a variance of 1, 000
percent or more. Table 2: Summary of Total Net Interest and Non- interest Income, After Provision for Credit Losses
Years Ended December 31, $ Change % Change2024202320222024to 20232023to 20222024to 20232023to 2022 (Millions,
except percentages) Interest incomelnterest and fees on loans $ 4, 820 $ 4,961 $ 4, 615 $ (141) $ 346 (3) 8 Interest on cash



and investment securities204 184 69 20 115 11 165 Total interest incomeS, 024 5, 145 4, 684 (121) 461 (2) 10 Interest
expenselnterest on deposits608 541 243 67 298 12 122 Interest on borrowings352 338 260 14 78 4 30 Total interest
expense960 879 503 81 376 9 7S Net interest income4, 064 4, 266 4, 181 (202) 85 (5) 2 Non- interest incomelnterchange
revenue, net of retailer share arrangements (381) (335) (469) (46) 134 14 (28) Gain on portfolio sale11230 — (219) 230
(95) nmOther144 128 114 16 14 12 13 Total non- interest income (226) 23 (355) (249) 378 nm (107) Total net interest and
non- interest income3, 838 4, 289 3, 826 (451) 463 (11) 12 Provision for credit losses1, 397 1, 229 1, 594 168 (365) 14 (23)
Total net interest and non- interest income, after provision for credit losses $ 2, 441 $ 3, 060 $ 2, 232 $ (619) $ 828 (20) 37
Interest income: Total interest income decreased for the year ended December 31, 2024, due to the following: * Interest
and fees on loans decreased for the year ended December 31, 2024 due primarily to lower late fees driven by lower early-
state delinquency volumes and from our gradual shift in product mix to a lower proportion of private label accounts, as
well as higher reversals of interest and fees resulting from higher gross credit losses; collectively decreasing finance
charge and late fee yields by approximately 58 basis points. ¢ Interest on cash and investment securities increased for the
year ended December 31, 2024, partially offsetting the decrease in Interest and fees on loans, due to higher average
balances which increased interest income by $ 16 million, as well as, higher average interest rates which increased
interest income by $ 4 million. Interest expense: Total interest expense increased for the year ended December 31, 2024,
due to the following: * Interest on deposits increased $ 67 million primarily due to higher DTC funding costs driven by
higher average balances and higher average interest rates, contributing $ 52 million and $ 46 million, respectively,
partially offset by lower wholesale funding costs, which decreased $ 56 million due to lower average balances, offset in
part by $ 25 million due to higher average interest rates. * Interest on borrowings increased due to higher average
interest rates which increased funding costs $ 39 million, partially offset by lower average borrowings which decreased
funding costs by approximately $ 25 million. Non- interest income: Total non- interest income decreased for the year
ended December 31, 2024, due to the following: * Interchange revenue, net of retailer share arrangements, typically a
contra- revenue item for us, increased during the period, driven by a decrease in merchant discount fees from lower “
big ticket ” credit sales, and interchange revenue earned, partially offset by a reduction in costs associated with brand
partner retailer share arrangements. * Gain on portfolio sale reflects the gain we recognized from the sale of a credit
card loan portfolio in April 2024, that was then subsequently adjusted throughout the remainder of 2024 to recognize an
incremental amount due under the purchase and sale agreement. For 2023, we recognized a gain from the sale of the BJ'
s Wholesale Club (BJ’ s) portfolio in late February 2023. Provision for credit losses increased for the year ended
December 31, 2024, driven by a $ 92 million reserve release in the current year compared with a $ 136 million reserve
release in the prior year, with the release in the prior year primarily related to the sale of the BJ’ s portfolio. The reserve
releases in both years were offset by net principal losses of $ 1. S billion and $ 1. 4 billion during those same respective
periods. Overall, our reserve rate is nominally lower, 11. 9 % as of December 31, 2024 compared with 12. 0 % as of
December 31, 2023, reflecting conservative weightings on the economic scenarios in our credit reserve modeling given the
wide range of potential 2025 macroeconomic outcomes, which we intend to maintain until we see sustained improvement
in delinquencies and an improved macroeconomic outlook. Table 3: Summary of Total Non- interest Expenses Years
Ended December 31, $ Change % Change2024202320222024to 20232023to 20222024to 20232023to 2022 (Millions, except
percentages) Non- interest expensesEmployee compensation and benefits $ 897 $ 867 $ 779 $ 30 $ 88 3 11 Card and
processing expenses326 428 359 (102) 69 (24) 19 Information processing and communication300 301 274 (1) 27 — 10
Marketing expenses147 161 180 (14) (19) (9) (10) Depreciation and amortization90 116 113 (26) 3 (22) 2 Other300 219
227 81 (8) 36 (3) Total non- interest expenses $ 2, 060 $ 2,092 $ 1, 932 § (32) $ 160 (2) 8 Adjusted total non- interest
expenses (1) $1,953$2,092 81,932 $ (139) $ 160 (7) 8 (1) Adjusts Total non-
interest expenses for the $ 107 million impact from our repurchased Convertible Notes, included in Other, and therefore
represents a Non- GAAP financial measure. See “ Non- GAAP Financial Measures ” and Table 6: Reconciliation of
GAAP to Non- GAAP Financial Measures. Non- interest expenses: Total non- interest expenses decreased for the year
ended December 31, 2024. Adjusted total non- interest expenses, which represents a Non- GAAP financial measure and
has been adjusted for the $ 107 million impact from our repurchased Convertible Notes, decreased for the current year. *
Employee compensation and benefits increased due to higher short- term and long- term incentive compensation,
partially offset by ongoing strategic adjustments in customer care staffing, as well as a reduction in demand- based
outsourced and contract labor. * Card and processing expenses decreased due primarily to lower fraud losses, as well as
reduced volume- related card and statement costs. * Marketing expenses decreased due to decreased spending associated
with brand partner and BFH joint marketing campaigns, partially offset by higher spending associated with DTC
product offerings. * Depreciation and amortization decreased due to lower amortization for developed technology
associated with an acquisition completed in late 2020. * Other increased primarily related to the impact from our
repurchased Convertible Notes; excluding that impact Other expenses decreased due to decreased legal and other
business activity costs. Income Taxes The Provision for income taxes decreased for the year ended December 31, 2024,
primarily driven by a $ 587 million decrease in Income from continuing operations before income taxes in 2024. The
effective tax rate was 26. 7 % and 23. 8 % for the years ended December 31, 2024 and 2023, respectively. The increase in
the effective tax rate resulted from an increase in non- deductible items in the current year period related to the non-
deductible portion of our repurchased Convertible Notes transactions, offset in part by discrete tax benefits, primarily
related to favorable audit resolutions. Discontinued Operations The Loss from discontinued operations, net of income
taxes includes amounts that relate to the previously disclosed discontinued operations associated with the spinoff of our
former LoyaltyOne segment in 2021 and the sale of our former Epsilon segment in 2019, and primarily relate to
contractual indemnification and tax- related matters. For additional information refer to Note 22, “ Discontinued




Operations and Bank Holding Company Financial Presentation ” to the Consolidated Financial Statements included in
our Annual Report on Form 10- K for the year ended December 31, 2021. Table 4: Summary Financial Highlights —
Continuing Operations As of or for the Years Ended December 31, % Change2024202320222024to 20232023to 2022
(Millions, except per share amounts and percentages) Credit sales $ 26, 962 $ 28, 900 $ 32, 883 (7) (12) PPNR (1) 1, 778 2,
197 1, 894 (19) 16 PPNR excluding gain on portfolio sale and impact from repurchased Convertible Notes (1) 1, 874 1,
967 1, 894 (5) 4 Average credit card and other loans18, 084 18,216 17, 768 (1) 3 End- of- period credit card and other
loans18, 896 19, 333 21, 365 (2) (10) End- of- period direct- to- consumer deposits7, 687 6, 454 5, 466 19 18 Return on
average assets (2) 1.3 % 3.3 % 1. 0 % (2. 0) 2. 3 Return on average equity (3) 8.7 % 27.1 % 9. 8 % (18. 4) 17. 3 Return
on average tangible common equity (4) 11. 4 % 38. 0 % 14. 2 % (26. 6) 23. 8 Net interest margin (5) 18. 3 % 19.5 % 19. 2
% (1. 2) 0. 3 Loan yield (6) 26. 7 % 27.2 % 26. 0 % (0. 5) 1. 2 Efficiency ratio (7) 53.7 % 48.8 % 50.5 % 4.9 (1. 7)
Double leverage ratio (8) 104. 7 % 123. 9 % 183. 6 % (19. 2) (59. 7) Common equity tier 1 capital ratio (9) 12.4 % 12. 2
% 8.7 % 0. 2 3. 5 Total risk- based capital ratio (10) 13. 8 % 13. 6 % 10. 1 % 0. 2 3. 5 Total risk- weighted assets (11) $
19,928 §$ 20, 140 $ 22, 065 (1. 1) (8. 7) Tangible common equity / Tangible assets ratio (TCE / TA) (12) 10.4 % 9.6 % 6. 0
% 0. 8 3. 6 Tangible book value per common share (13) $ 46. 97 $ 43. 70 $ 29. 42 7. 5 48. S Payment rate (14) 15. 0 % 14.
5% 16.4 % 0.5 (1. 9) Delinquency rate (15) 5.9 % 6.5 % 5.5 % (0. 6) 1. 0 Net loss rate (16) 8.2 % 7.5 % 5.4 % 0.7 2.
1 Reserve rate (17) 11.9 % 12. 0 % 11.5 % (0. 1) 0. 5 Note: Beginning in 2024, we revised the calculation of average
balances to more closely align with industry practice by incorporating an average daily balance. Prior to 2024, average
balances represent the average balance at the beginning and end of each month, averaged over the periods indicated. (1)
PPNR represents Income from continuing operations before income taxes and the Provision for credit losses. PPNR is a
Non- GAAP financial measure. PPNR excluding gain on portfolio sale and impact from repurchased Convertible Notes
excludes from PPNR the gain on any portfolio sale in the period, as well as the impact from our repurchased Convertible
Notes in the period, and is also a Non- GAAP financial measure. See “ Non- GAAP Financial Measures ” and Table 6:
Reconciliation of GAAP to Non- GAAP Financial Measures. (2) Return on average assets represents annualized Income
from continuing operations divided by average Total assets . (3) Return on average equity represents annualized Income
from continuing operations divided by average Total stockholders” equity. ( am)Netmeaningfil-denoting-a-vartanee-of106
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income dl\ 1ded by av eldge Total interest- earning dssets See also Table 5: Net Interest Marun (5—6 Loan yleld 1eplesents
annualized Interest and fees on loans divided by Average credit card and other loans. ( 6-7 ) Efficiency ratio represents Total
non- interest expenses divided by Total net interest and non- interest income. ( #+8 ) Double leverage ratio represents Parent
Company investment in subsidiaries divided by BFH consolidated equity. (89 ) Fre-Common equity tier 1 capital ratio
represents eemmerrequity-ticr | capital divided by total risk- weighted assets. In the calculation of tier 1 capital, we follow
the Basel 111 Standardized Approach and therefore Total stockholders' equity has been reduced, primarily by Goodwill
and intangible assets, net. For additional information, see “ Legislative, Regulatory Matters and Capital Adequacy ”
included elsewhere in this report. ( 9-10) Total risk- based capital ratio represents total capital divided by total risk-
weighted assets. In the calculation of total capital, we follow the Basel III Standardized Approach and therefore tier 1
capital has been increased by tier 2 capital, which for us is the allowable portion of the Allowance for credit losses. For
additional information, see “ Legislative, Regulatory Matters and Capital Adequacy ” included elsewhere in this report.
(11) Total risk- weighted assets are generally measured by allocating assets, and specified off- balance sheet exposures, to
various risk categories as defined by the Basel I1I standardized-Standardized approach-Approach . For additional
information, see “ Legislative, Regulatory Matters and Capital Adequacy ” included elsewhere in this report. (+6-12 )
Tangible common equity over tangible assets (TCE / TA ) represents TCE divided Total-stoekholders™equityredueed-by

Goodwilland-ntangible-assets;net—Tangible assets (TA) represents-, which is Total assets reduced by Goodwill and intangible
assets, net. TCE / TA is a aerr-INon - GAAP financial measure. See “ Non- GAAP Financial Measures ” and Table 6:

Reconciliation of GAAP to Non- GAAP Financial Measures. ( ++13 ) Tangible book value per common share represents TCE
divided by shares outstanding and is a aerrNen - GAAP financial measure. See “ Non- GAAP Financial Measures ” and Table
6: Reconciliation of GAAP to Non- GAAP Financial Measures. ( 42-14 ) Payment rate represents consumer payments during the
last month of the period, divided by the beginning- of- month Credit card and other loans, including held for sale in applicable
periods. (43-15 ) Delinquency rate represents outstanding balances that are contractually delinquent (i. e., prineipal balances
greater than 30 days past due) as of the end of the period, divided by the outstanding principal amount of Credit eards— card and
other loans as of the same period- end. (16) Net loss rate, an annualized rate, represents net plmupal losses for the peuod
divided by t-he—A\ erage credit card and other loans for the same perlod a 2 e

Behnqueﬂey—Net loss rate as—ef—for the years ended
December 31 2023 and 2022 was-were 1mpauted by the transmon of our credit card plOLGSSlH" serv 1ces in June 7022 N-et—}ess

(-1-4-17 Reserve rate leplesents the Allowance for Cledlt losses dl\ 1ded by End- of peuod credit card and other loans Year
Ended December 31, 2023Average-2024Average Balance #-(1) Interest Income / ExpenseAverage Yield / Rate (Millions,
except percentages) Cash and investment securities $ 4, 116 $ 204 4. 96 % Credit card and other loans18, 084 4, 820 26. 65
% Total interest- earning assets22, 200 5, 024 22. 63 % Direct- to- consumer (retail) deposits7, 174 349 4. 86 %
Wholesale depositsS, 919 259 4. 38 % Interest- bearing deposits13, 093 608 4. 64 % Secured borrowings3, 576 236 6. 58
% Unsecured borrowings1, 247 116 9. 33 % Interest- bearing borrowings4, 823 352 7. 29 % Total interest- bearing
liabilities17, 916 960 S. 36 % Net interest income $ 4, 064 Net interest margin (2) 18. 3 % Year Ended December 31,
2023Average Balance (1) Interest Income / ExpenseAverage Yield / Rate (Millions, except percentages) Cash and



investment securities $ 3, 707 $ 184 4. 95 % Credit card and other loans18, 216 4, 961 27. 23 % Total interest- earning
assets21, 923 5, 145 23. 47 % Direct- to- consumer (retail) deposits5, 936 251 4. 23 % Wholesale deposits7, 332 290 3. 96 %
Interest- bearing deposits13, 268 541 4. 08 % Secured borrowings3, 440 227 6. 61 % Unsecured borrowings1, 629 111 6. 80 %
Interest- bearing borrowings5, 069 338 6. 67 % Total interest- bearing 11ab111tle§18 337879 4. 79 % Net interest income $ 4,
266 Net interest marun (-1—2 ) 19.5 % ¥ea d verag prte g

nvestmentsee S 69-1 —75—94;—€fed-rt—e&fd-) Beglnnmg in
2024, we rev1sed the calculatlon of average balances to more closely allgn w1th industry practice by incorporating and--
an average daily balance. Prior to 2024, average balances represent other—- the teanst7-average balance at the beginning

and end of each month , 468—4—6—16—2§—averaged over the perlods indicated . 97—94;—"Feta1—m+efest—eafmﬂg—assets2—l—72%4—

mafgrﬂ—élﬁ—l—9—2—%—61—) Net 1nterest margin represents dnnuallzed Net 1nterest income lelded by average Total interest- earning
assets. Years Ended December 31, % Change2623262226242623t0-Change2024202320222024to 26222622t0-20232023to
202142022 (Millions, except per share amounts and percentages) Adjusted net incomeNet income $ 277 $ 718 § 223 (61)
222 Impact from repurchased Convertible Notes104 — — nm — Adjusted net income $ 381 $ 718 § 223 (47) 222
Adjusted net income per diluted shareNet income per diluted share $ 5. 49 $ 14. 34 § 4. 46 (62) 222 Impact from
repurchased Convertible Notes $ 2. 06 $ — $ — nm — Adjusted net income per diluted share $ 7. 55 $ 14. 34 $ 4. 46 (47)
222 Adjusted income from continuing operations per diluted shareIncome from continuing operations per diluted share
$5.54$14.74 $ 4. 47 (62) 230 Impact from repurchased Convertible Notes $ 2. 06 $ — $ — nm — Adjusted income
from continuing operations per diluted share $ 7. 60 $ 14. 74 $ 4. 47 (48) 230 Adjusted total non- interest expensesTotal
non- interest expenses $ 2, 060 $ 2, 092 $ 1, 932 (2) 8 Impact from repurchased Convertible Notes107 — — nm —
Adjusted total non- interest expenses1, 953 2, 092 1, 932 (7) 8 Pretax pre- provision earnings (PPNR) Income from
continuing operations before income taxes-taxes381 $-968 $-300 $45-044nm- H-61 ) 223 Provision for credit losses1, 397 1,
229 1, 594 544-14 (23) amPretax—- Pretax pre- provision earnings (PPNR) $-1, 778 2, 197 $-1, 894 (19) $4;-588-16 +9-Less:
Gain on portfolio sale $(11) (230) $— $-( +6-95 ) nmnmPretax-pre-—provistonearningstessnmAdd: Impact from
repurchased Convertible Notes107 — — nm — PPNR excluding gain on portfolio salec $-and impact from repurchased
Convertible Notes1, 874 1, 967 $-1, 894 $-(5) 4 Average tangible common equityAverage total stockholders’ equity3, 214
2,722 2,286 18 19 Less: Average goodwill and intangible assets, net (753) (780) (716) (4) 9 Average tangible common
equity2, 461 1, 578426-942 1, 570 27 24 Tangible common equity (TCE) Total stockholders’ equity-equity3 $-, 051 2, 918 $
2,265 5$2,686-29 9-Less: Goodwill and intangible assets, net ( 746) ( 762) (799) (6872 ) (5) +6-Tangible common equity
(TCE) $2,3058$2, 1568 1,466 7$+399-47 5-Years Ended December 31, % Change2024202320222024to 20232023to
Fangible-2022Tangible asscts (TA) Total assets $ 22,891 $ 23, 141 $ 25, 407 (1) $25746-(9) +FLess: Goodwill and
intangible assets, net ( 746) (762) (799) (6872 ) (5) +6-Tangible assets (TA) $ 22,145 $ 22, 379 $ 24, 608 (1) $2+-659-9) +7
(nm) Not meaningful, denoting a variance of 1, 000 percent or more. ASSET
QUALITY Given the nature of our business, the credit quality of our assets, in particular our Credit card and other loans, is a
key determinant underlying our ongoing financial performance and overall financial condition. When it comes to our Credit card
and other loans portfolio, we closely monitor Delinquency rates and Net principal loss rates, which reflect, among other factors,
our underwriting, the inherent credit risk in our portfolio and the success of our collection and recovery efforts. These rates also
reflect, more broadly, the general macroeconomic conditions, including the compounding effeets— effect of persistent inflation
relative to wage growth, and high-higher interest rates. Our Delinquency and Net principal loss rates are also impacted by the
magnitude-size of our Credit card and other loans portfolio, which serves as the denominator in the calculation of these rates.
Accordingly, changes in the magnitade-size of our portfolio (whether due to credit tightening, acquisitions or dispositions of
portfolios or otherwise) may cause movements in our Delinquency and Net principal loss rates that are not necessarily indicative
of the underlying credit quality of the overall portfolio. Delinquencies: An account is contractually delinquent if we do not
receive the minimum payment due by the specified due date. Our policy is to continue to accrue interest and fee income on all
accounts, except in limited circumstances, until the balance and all related interest and fees are paid or charged- off. After an
account becomes 30 days past due, a proprietary collection scoring algorithm automatically scores the risk of the account
becoming further delinquent; based upon the level of risk indicated, a collection strategy is deployed. If after exhausting all in-
house collection efforts we are unable to collect on the account, we may engage collection agencies or outside attorneys to
continue those efforts, or sell the charged- off balances. The Delinquency rate is calculated by dividing outstanding principal
balances that are contractually delinquent (i. e., principal balances greater than 30 days past due) as of the end of the period, by
the outstanding principal amount of Credit eards— ecard and other loans as of the same period- end. The following table presents
provides the delinquency trends on our Credit card and other loans portfolio based on the principal balances outstanding as of
December 31 ;2023-and-Deeember3+;2022- Table 7: Delinquency Trends on Credit Card and Other Loans 2023-2024 %
ofFetal2022-0fTotal2023 % of Total (Millions, except percentages) Credit card and other loans outstanding — principal $ 17,
996—418 100. 0 % $ 26;46F 17, 906 100. 0 % Outstanding balances contractually delinquent: 31 to 60 days $ 299 1.7 % $ 346

.9 % 61 to 90 days $ 223 1.3 % $ 250 1. 4 % 91 or more days $ 512 2 . 9 % $ 366+--8%61te-90-days-$256+-4%$23+
4—2—94;—9—1—emefe—da=y‘s—$—5673 2%—$é—1§—2—6—°oTotal$l 034-1-63—6—5 9%$1 -1—1—2%—1636 S%As-ef—Beeeﬂ&ber—Zv-ln”-GQ%

short term %ﬁeﬂ&mheﬂes*s)—fefbeafaﬂee—promams n order to improve the hkehhood of collectlons and meet the needs of our
customers. For example, as a result of hurricanes Helene and Milton in 2024 we froze delinquency progression for



cardholders in FEMA identified impact zones for one billing cycle. Our modifications , for customers who have requested
assistance and meet certain qualifying requirements, come in the form of reduced erdeferred-payment requirements, interest rate
reductions and late fee waivers. We do not offer programs involving the forgiveness of principal. These temporary loan
modifications may assist in cases where we believe the customer will recover from the short- term hardship and resume
scheduled payments. Under these forbearanee-consumer relief programs, those accounts receiving relief may not advance to the
next delinquency cycle, including charge- off, in the same time frame that would have occurred had the relief not been granted.
We evaluate our ferbearanee-consumer relief programs to determine if they represent a more than insignificant delay in
payment granted to borrowers experiencing financial difficulty, in which case they would then be considered a Loan
Modification. For additional information, see Note 2 “ Credit Card and Other Loans — Modified Credit Card Loans ” to our
audited Consolidated Financial Statements. Net Principal Losses: Our net principal losses include the principal amount of losses
that are deemed uncollectible, less recoveries, and exclude charged- off interest, fees and third- party fraud losses (including
synthetic fraud). Charged- off interest and fees reduce Interest and fees on loans, while third- party fraud losses are recorded in
Card and processing expenses. Qur €redit-credit card loans, including unpaid interest and fees, are generally charged- off in the
month during which an account becomes 180 days past due. BNPEHeans-sueh-as-our-Our pay- over- time products, which
include installment loans and e split- pay ” offerings, including unpaid interest, are generally charged- off when a loan
becomes 120 days past due. However, in the case of a customer bankruptcy or death, Credit card and other loans, including
unpaid interest and fees, as applicable, are charged- off 60 days after receipt of the notification of the bankruptcy or death, but in
any case no later than 180 days past due for €redit-credit card loans and 120 days past due for BNPE-installment loans and ¢
split- pay ” offerings . The net-Net principal loss rate is calculated by dividing net principal losses for the period by the
Average credit card and other loans for the same period. Beginning in January 2024, we revised the calculation of Average
credit card and other loans to more closely align with industry practice by incorporating an average daily balance. Prior to
2024, Average credit card and other loans represent the average balance of the loans at the beginning and end of each month,
averaged over the periods indicated. The following table presents-provides our net principal losses for the periods speetfiee
presented : Table 8: Net Principal Losses on Credit Card and Other Loans 20232622262+-202420232022 (Millions, except
percentages) Average credit card and other loans $ 18, 084 $18, 216 $ 17, 768 $45;656-Net principal fessest— losses (1) (2) 1,
489 1 , 365 968 #28-Net principal losses as a percentage of average credit card and other loans (1) (2) 8.2 % 7.5 % 5. 4 % 46
%5(1) As a result of hurricanes Helene and Milton we froze delinquency progression for cardholders in FEMA identified
impact zones for one billing cycle, which resulted in modestly lower Net principal losses and Net principal losses as a
percentage of Average-average credit card and other loans in the fourth quarter of 2024, and consequently these actions
will negatively impact Net principal losses and Net principal losses as a percentage of average credit card and other loans
in the second quarter of 2025. (2) Net principal losses and Net principal losses as a percentage of average credit card and
other loans for the-twelve-menths-ended-December 31, 2023 and 2022 were impacted by the transition of our credit card
processing services in June 2022. CONSOLIDATED LIQUIDITY AND CAPITAL RESOURCES Overview We maintain a
strong focus on liquidity and capital. Our funding, liquidity and capital policies are designed to ensure that our business has
sufficient liquidity and capital resources necessary to support our daily operations, our business growth, and our credit ratings
related to our Parent Company’ s senior unsecured senter-notes and our public secured financings, and meet our regulatory and
policy requirements, including capital and leverage ratio requirements applicable to Comenity Bank (CB) and Comenity Capital
Bank (CCB) under Federal-Depesitinsuranee-Corporatton{ DIC yregulations, in a cost effective and prudent manner through
both expected and unexpected market environments. We also monitor our Double Leverage Ratio, which reflects our Parent
Company’ s investment in its subsidiaries relative to its consolidated equity, and is often used by regulators and other
stakeholders as a measure of the use of debt by a parent entity to fund its subsidiaries. Our primary sources of liquidity include
cash generated from operating activities, our bank credit facility, issuances of senior unsecured or convertible debt securities by
our Parent Company, financings through our securitization programs, and deposits with the Banks. More broadly, we
continuously evaluate opportunities to renew and expand our various sources of liquidity. We aim to satisfy our financing needs
with a diverse set of funding sources, and we seek to maintain diversity of funding sources by type of instrument, by tenor and
by investor base, among other factors, which we believe will mitigate the impact of disruptions in any one type of instrument,
tenor or investor. Our primary uses of liquidity are for underwriting Credit card and other loans, scheduled payments of
principal and interest on our debt, operational expenses, capital expenditures, including digital and product innovation and
technology enhancements, stock repurchases and dividends. We may from time to time retire or purchase our outstanding debt
or convertible debt securities through redemptions, cash purchases or exchanges for other securities, in open market purchases,
tender offers, privately negotiated transactions or otherwise. Such repurchases or exchanges would depend on prevailing market
conditions, our liquidity requirements, contractual restrictions and other factors, and may be funded through cash on hand,
borrowings under our revolving credit facility, the issuance of debt or convertible debt securities or other sources of
liquidity . The amounts involved may be material. We will also need additional financing in the future to repay or refinance our
existing debt at or prior to maturity, and to fund our growth, which may include issuance of additional debt, equity or
convertible securities or engaging in other capital markets or financing transactions . As part of our financing strategy, we will
continue to seek to optimize our capital structure, which may include one or more offerings of subordinated debt or
other instruments that may allow for a more efficient use of capital while maintaining appropriate amounts of regulatory
capital . Given the maturities of certain of our outstanding debt instruments and the macroeconomic outlook, it is possible that
we will be required to repay, extend or refinance some or all of our maturing debt in volatile and / or unfavorable markets.
Because of the alternatives available to us, as discussed above, we believe our short- term and long- term sources of liquidity are
adequate to fund not only our current operations, but also our near- term and long- term funding requirements including dividend
payments, debt service obligations and repayment of debt maturities and other amounts that may ultimately be paid in



connection with contingencies. However, the adequacy of our liquidity could be impacted by various factors, including pending
or future legislation, regulation or litigation, macroeconomic conditions and volatility in the financial and capital markets,
limiting our access to or increasing our cost of capital, which could make capital unavailable, or available but on terms that are
unfavorable to us. These factors could significantly reduce our financial flexibility and cause us to contract or not grow our
business, which could have a material adverse effect on our results of operations and financial condition. In-earlyMareh2023;
We have a robust liquidity risk management framework in response-to-place which includes ongoing monitoring of our
liquidity and funding positions against our risk appetite metrics and key risk indicators. During times where there may
be potential risks from adverse developments in the banking industry developments-and / or increased financial sector
volatility, we undertook-may invoke our contingency funding plan to ernhaneed- enhance daily monitoring of our liquidity
and funding positions, determine potential mitigating actions if necessary and proevided-- provide enhanced reporting
mﬁ-}t-rp{e-da-rlry—trpdates—to our Boards of D1rector% at both the Bread Financial and Bank levels, and regulator% —"Phe—ﬁﬂaneta-l-

-l-lquid-rty—aﬁd—fundmg—pes-t&eﬁs— We marntam a ugmhe’tnt ma)orlty of our 11quld1ty portfoho on deposit W1th1n the Federal
Reserve banking system, and we also have a small investment securities portfolio, classified as available- for- sale, which we

hold in relation to the Communlty Remvestment Act. We do not have any 1nvestment securities classified as held- to maturlty

ratings for our Parent Company from the major credit rating agencres Moody S Inveitor Services (Moody s), Standard &
Poor’ s (S & P) and Fitch Ratings (Fitch), in order to facilitate debt financings and broaden the investor base for our Parent
Company debt securities. Our management approach is designed, among other things, to maintain appropriate and stable Parent
Company senior unsecured debt ratings from the credit rating agencies which help support our access to cost- effective
unsecured funding as a component of our overall liquidity and capital resources. The table below provides a summary of the
credit ratings for the senior unsecured long- term debt of Bread Financial Holdings, Inc. as of December 31, 2023-2024 : Bread
Financial Holdings, Inc. Moody’ sS & PFitchSenior unsecured debtBa3BB- BB- OutleekStableStableStable
OutlookPositiveStablePositive During the fourth quarter of 2024 both Moody’ s and Fitch upgraded their credit ratings
outlook from “ Stable ” to « Positive ”. We also seek to maintain appropriate and stable credit ratings for our credit card
securitizations issued through World Financial Network Credit Card Master €ard-Note Trust ( WHNMIF-WFNMNT ) from the
rating agencies (DBRS, S & P and Fitch). The table below provides a summary of the structured finance credit ratings for
certain of the asset- backed securities , specifically the Class A notes of WENMET-WFNMNT as of December 31, 2023-2024 :
WENMIBBRSS-WENMNTDBRSS & PFitchClass A notesAAAAAAAAA Credit ratings are not a recommendation to buy or
hold any securities and they may be revised or revoked at any time at the sole discretion of the rating agency. Downgrades in the
ratings of our unsecured or secured debt could result in higher funding costs, as well as reductions in our borrowing capacity in
the unsecured or secured debt markets. We believe our mix of funding, including the proportion of our DTC etaib-and
wholesale deposits, to total funding, reduces the impact that a credit rating downgrade could have on our funding costs and
capacity. Funding Sources As referenced above, our primary sources of liquidity include cash generated from operating
activities, our bank credit facility, issuances of senior unsecured or convertible debt securities by our Parent Company,
financings through our securitization programs, and deposits with the Banks. Throughout 2623-2024 , we engaged in a
number of financing - related transactions, including offering additional 9. 750 % Senior Notes due 2029, reducing our
Parent Company debt, amending our Revolving Credit Facility to extend the maturity date, entering into separate

prlvately negotlated repurchase agreements w1th a limited number of holders of ﬁew—efed-rt—agreemeﬂt—repayrng—m—fa%aﬁd

to our liquidity and

capital resources during the year, are described in more detail below. Fer-addittonaHnformationregarding-Further, in January

2025 w1th cash on hand we redeemed the remalmng $ 100 million i 1n aggregate pr1nc1pal amount of our Senior

UG D

%ﬂa—aﬁ—efferﬂm Each ot these tran%actrons as Well as other matteri relatl

attd-rted—Gense-l-tdated—F—manelﬁ-l—Stafemeﬂts- Cert"un of our long- term debt agreements 1nclude various reitrlctlve tmanmal and
non- financial covenants. If we do not comply with certain of these covenants and an event of default occurs and remains
uncured, the maturity of amounts outstanding may be accelerated and become payable, and, with respect to our credit
agreement, the associated commitments may be terminated. As of December 31, 2623-2024 , we were in compliance with all
such covenants. Credit Agreement In June 2023, we entered into our a—new—credrt agreement {the2023-Credit-Agreement-with
Parent Company, as borrower, certain of our domestic subsidiaries, as guarantors, JPMorgan Chase Bank, N. A., as
administrative agent and lender, and various other financial institutions, as lenders, which provides for a § 700 million senior

unsecured revolving credit facility (the Revolving Credit Facility) and-a-$-575-mitltensenior unseeured-delayed-draw-. In

October 2024 we amended our Revolvmg Credlt Faclhty to extend the maturlty date to October 2028 as well as to delete

H—E@lq—a&&meﬁded—ft}m%@lq—ereditﬂ*greeﬁeﬂtﬁ—whrch was repard in tull and termlmted in :I-&ne—December 2023
eonneetion-with) and make certain the-other amendments € of-oure

2023-CreditAgreement-matures-onJune 13,2626~ As of December 31, %92—3—2024 ﬂndeﬁ-he—z-e%} our Revolvmg Credrt



Agfeeﬁ%eﬂt—Facﬂlty was undrawn and all $ 700 mllllon 1undmcd available for future bOllO\\ ings under the Revolving Credit

2023, we issued dnd sold § 316 mllllon aggregate principal amount ()l 4 "ﬁ % (om LI[lblL Senior Notes due 2028 (lhe
(om ertible Notes). The Convertible Notes bear interest at an annual rate of 4. 25 %, payable semi- annually in arrears on June
5 and December 15 of each year ;-beginntng-enrDeeember1+5,2023- The Convertible Notes mature on June 15, 2028, unless
czu'licr repurchased, redeemed or converted. We used the net proceeds from the...... plus any accrued and unpaid interest. In
connection with the issuance of the Convertible Notes, we entered into privately negotiated capped call transaetions the
Capped Call) transactions with certain financial institution counterparties. These transactions are expected generally to reduce
potential dilution to our common stock upon any conversion of Convertible Notes and / or offset any cash payments we are
required to make in excess of the principal amount of the Convertible Notes, with such reduction and / or offset subject to a cap,
based on the cap price. fPhe—base—pﬂee—e-ﬁFor addltlonal 1nf0rmat10n on the issuance of Convertlble Notes and C apped ( all
transactions -rs—$—3-8—43— see Note v

-rn—the—( onso lddlLd Ba-}&nee—Sheet—F 1nanc1al Statements In August :Peﬂder—effer—feﬂ%e—%rSefﬁefNetes—Bue—’OM
Geﬂeﬂffeﬁﬂyﬂmﬂﬁheﬁu&eh—e-ﬁ&%eﬂveﬁrb%e—}#ete&effefmg—\\ e eemmeﬂeed—a—easﬂeﬁek%effer—éﬂ&e%eﬁéefeffeﬁ—fe%am‘

o o a a or-Notes-due

entered mto separate

rd-setd-5 699—238 million d(l(llCleL plmupal amount ()l
outstandmg Convertlble 9—75-9%—861‘1101“1\]0&% &ue—(the August Repurchases) Subsequently, in September and
November of 2629-2024 {the-Sentor-, certain holders of Convertible Notes due2629)—The-Sentor-separately approached us
to repurchase Convertible Notes due2029-acerue-interest-orrthe-outstanding-, and we entered into additional separate,
privately- negotiated repurchase agreements with such holders of Convertible Notes, repurchasing $ 68 million
aggregate principal amount at-therate-of outstanding Convertible Notes (the Subsequent Repurchases and 9—750-%per
anhum-frontrDeeember22-, 2023-together with the August Repurchases . payable-semi—annually-in-arreats-the
Repurchases). The final aggregate purchase price , or settlement value, for the Repurchases was $ 486 million, which was
funded with cash on Mareh15-and-hand September15-ofeachear-. In connection with the Repurchases . beginning-we
recognized a $ 107 million inducement expense in Other err-non Mareh—15-- interest expenses representing the total
settlement value , 2624—The-Sentor-inclusive of transaction fees, in excess of the total conversion value (calculated in
accordance with the indenture governing the Convertible Notes due-2029-), as wilt-well matire-onMareh15;2629;-subjeet
as an $ 88 million reduction in Additional pald- in capital (APIC) related to eathierrepurehase-orredemption—We-tised-the
proceeds-total conversion value paid in excess of the carrying value Deeember2023-offering-of Sentor-the Convertible
Notes due2629-to-redeeminr-fultrepurchased and a deferred tax impact. Following the settlement of the-these

repurchases, $ 10 million of Convertible Notes remained outstanding as -Seme%Netes—&ue%@%‘l—&ud—repay—m—fu%the
outstanding-term-loans-under-the-TermEoanTFaeility-of our-CreditAgreement—Subsequentto-December 31, 2623-2024 . We

may . from time to time, seek to retire or repurchase our remaining outstanding Convertible Notes through cash
purchases or exchanges for other securities, in open market purchases, tender offers, privately negotiated transactions or
otherwise. During the fourth quarter of 2024, the Convertible Notes became convertible at the option of the holders (and
the Convertible Notes have remained convertible during the first quarter of 2025) due to the last reported sales price per
share of Parent Company’ s common stock having exceeded 130 % of the conversion price for each of at least 20 trading
days, whether or not consecutive, during the 30 consecutive trading days ending on, and including, the last trading day of
the immediately preceding quarter (i. e., the quarters ended September 30, 2024 and December 31, 2024) (the Common



Stock Sale Price Condition). The Common Stock Sale Price Condition is remeasured each quarter, so the Convertible
Notes may continue or cease to be convertible in future quarters depending on the performance of our stock price. Upon
any such conversion, we will pay cash up to the aggregate principal amount of the Convertible Notes to be converted and
pay or deliver, as the case may be, cash, shares of our common stock, or a combination of cash and shares of our
common stock (at our election), in respect of the remainder, if any, of our conversion obligation in excess of the
aggregate principal amount of the Convertible Notes being converted. As of the date of this report, we have not received
any conversion requests. All of the Capped Call transactions continue to remain outstanding, notwithstanding the
repurchases noted above. Although we do not trade or speculate in derivatives, we may seek to opportunistically
terminate the Capped Call transactions (in full or in part from time to time) or leave the Capped Call transactions
outstanding, possibly until maturity, in any such case with the objective of optimizing the shareholder value we receive
under these transactions. In January 2024 , we issued and sold an additional $ 300 million aggregate principal amount of 9.
750 % Senior Notes due 2029 (Senior Notes due 2029) at an issue price of 101. 00 % of principal plus accrued interest
from December 22, 2023 . The Senior Notes due 2029 issued in January 2024 were issued as additional notes under the same
indenture pursuant to which the initial § 600 million of Senior Notes due 2029 were issued in December 2023. The Senior Notes
due 2()29 that were 1ssued in both December 2023 and January 2()24 constltute a smgle series of notes and hav e the same terms,

Notes due 2029, together with $§ 100 million of cash on hdnd to fund the redemptlon of ‘{> 400 million in aggregate prmClpal
amount of our outstanding 7. 000 % Senior Notes due 2026. Deposits We utilize a variety of deposit products to finance our
operating activities, including funding for our non- securitized credit card and other loans, and to fund the securitization
enhancement requirements of the Banks. We offer DTC retail deposit products , including Individual Retirement Accounts
that we began offering in June 2024 . as well as deposits sourced through contractual arrangements with various financial
counterparties (often referred to as wholesale deposits, and includes brokered deposits). Across both our retail and wholesale
deposits, the Banks offer various non- maturity deposit products that are generally redeemable on demand by the customer, and
as such have no scheduled maturity date. The Banks also issue certificates of deposit with scheduled maturity dates ranging
between January 2624-2025 and December 2828-2029 , in denominations of at least $ 1, 000, on which interest is paid either
monthly or at maturity. The following tdble summarizes our retail and wholesale deposu produets by type and associated
attributes as of December 31 a 3sOeta s Table 9: Deposits 20242023
-Beeeﬂaber—3—l—2-92—3—9eeeﬁrber—3H92—2—(M11hons except pe1centdges) Depos1tsD1rect to- consumer (retail) $ 7, 687 $ 6, 454 $
5:466-Whotlesale7WholesaleS , 368 7 , 140 8;32+Total deposits $ 13, 594-055 $ 13, 7874594 Non- maturity deposit
productsNon- maturity deposits ‘{> 6, 597827 $ 6, 436-597 Interest rate range(. 70 %- 4. 75 % 0. 70 %- 5. 64 % Weighted-
average interest rate4. 16 % 4. 78 % Certificates of depositCertificates of deposit $ 6, 228 $ 6, 997 Interest rate range0.
80 %-5.7 % 0.76-50 %- 45 . 70 % Weighted- average mterest rate4. —7’-8—64 % 4 %Geﬁrﬁe&tes—e{;&epesﬁeer&ﬁe&tes-ef
depesit$-6;997-57-05Hnterestrateranged-. 50 % —5- Weighted—averagein ;
As of December 31, 2024 and 2023 ﬁﬂd—Beeeﬂaber—Zv—l—Z@Q—} deposns that exeeeded dpphcable FDIC insurance lmnts w thh
are generally $ 250, 000 per depositor, per insured bank, per ownership category, were estimated to be $ 574 million (4 % of
Total deposits) and $ 509 million (4 %-efFetal-depesitsyand-$HImillen{5-% of Total deposits), respectively. The
measurement of estimated uninsured deposits aligns with regulatory guidelines. Overall, during2023;-we eontinted-- continue
to improve our funding mix through actions taken to grow our DTC deposits and reduce our Parent Company unsecured
borrowings, while maintaining the flexibility of secured, unsecured, and wholesale funding. Efforts undertaken in 2024 to
reduce our long- term unsecured debt, along with T—yptea-l—typlcal seasonahty of c1ed1t card and other loan balance pay
downs in the first quarter of each e A 3
undertaken-througheut-the-year ’fe—red-uee—ew'—}eﬂg-—tefm—&ﬂseettred—debt— fed-ueed—lowered our fundm;c reqmrements by over
approximately $ 2-0 . 9-3 billion from year- end 2022-2023 . As a result, we opportunistically reduced our wholesale and
brokered deposits , repurchased a portion of our outstanding Convertible Notes and paid down a farge-portion of our
secured conduit line balances, disenssed-shown further below. Securitization Programs Including Conduit Facilities ane
SeeuritizationPrograms-We sell the majority of the credit card loans originated by the Banks to certain of our master trusts (the
Trusts). These securitization programs are a principal vehicle through which we finance the Banks’ credit card loans. For this
purpose, we use a combination of public term asset- backed notes and private conduit facilities (the Conduit Facilities) with a
consortium of lenders, including domestic money center, regional and international banks. As-efDeeember3+2622totat
e&paettry—Both our pubhc term asset- backed notes and borrowings under etrthe Conduit Facilitics are was-$-6-—5billien;of
; e W was-included in Debt issued by consolidated wartable-tnterestentittes{VIEs 3in
the Consohddted Balance Sheet—Sheets Puring-The table below summarizes our conduit capacities, borrowings and
maturities for the twelve-menths-ended-periods presented: Table 10: Conduit Borrowing Capacity Rollforward and
Maturities (Millions) December 31, 2023CommitmentDecember 31, 2024Conduit FacilitiesCapacityDrawn (6)
ChangeCapacityDrawn (6) Maturity Date (7) Comenity BankWFNMNT 2009- VFN (1) $2,650 $2,015$% —$2,650$ 1,
955 October 202SWFNMT 2009- VFC1 (2) 275 260 (275) — 141 — Comenlty Capltal BankWF CMNT 2009- VFN A3 2,
2501, 025 — 2, 250 867 February 2025CCAST 2023

bringing-our-eapaeity-te- VFEN1 (4) 250 250 — 250 250 September 2025CCAST 2024- VFNl (5) ——200 200 — February
2025Total $ 5 —4-billion, 425 $ 3 and-extended-the-vartous-maturities-to-Oetober2024-, February2625-550 $ (75) $5.,350$ 3
September2025-and-Oetober2025—Speeifteally-, inFebruary2623;-the-213 (1) 2009- VEN Conduit issued under World

Fmdnelal Netwmk Credit C ard Master Note Trust ﬁﬁ&eﬁded—l—ts—(WFNMNT) (2) 2009- ¥F—N—VFC1 Condmt 1ssued under




Cdld MasteI Trust 111 (WFNMT) In b
%92—3—aﬁd—&ﬂe&1er—pefﬁefre-f—ﬂ&e—maﬂu=&y—te-0etobe1 2024 the revolvmg perlod of the 2009- VFCl Condult explred and the
Conduit Facility entered controlled amortization, meaning the period in which principal collections are accumulated to
pay down the outstanding principal amount of the notes issued under the Conduit Facility. (3) 2009- VFN Conduit issued
under World Financial Capital Master Note Trust (WFCMNT) . In AugustFebruary 2025, the 2009- VFN Conduit
commitment will be reduced by $ 250 million to $ 2 billion, and the Maturity Date will be extended to February 2026. (4)
2023 - VEN1 Conduit issued under Comenity Capital Asset Securitization Trust (CCAST). (5) 2024- VFN1 Conduit
issued under CCAST. In February 2025 , this-same-faeility-was-amended-to-replace-thc maturing-eommitment-with-2024-
VFENI1 Conduit will be retired pursuant to the terms of a termination rew-$160-millioncommitment-with-a-maturity-of

Oetober2024—As-of Deeember3+-, consent and waiver agreement %92—3—te+a+eapaeﬁy—&n&e1eetue€eﬁd-utt—Fae&mes—was—$é—
4—b1-1-1-teﬁ,—e-f—w-1‘ﬂeh—$—3—6 ) Amounts 'b'l'H'teﬂ—hﬁd-beeﬁ-drdW nan

SO
0 BIPN -y
S ZOzZ0 50 v a
5, 150 5, 4”5 F ota I Q“ q75 $ 5, 150 $ $ 5, 4”5 (l) l\llal AoUnts dO not lnclude

$ 1.1 billion and $ 1. 2 billion of debt issued by the Trusts as of December 31, 2024 and 2023, respectively ., which was-were
not sold, but were retained by us as a credit enhancement and therefore has-have been eliminated from the Total. (7) Maturity
Date with respect to conduit borrowings means the date on which the revolving period for the applicable Conduit
Facility expires. The revolving period may be extended or renewed (unless an early amortization event occurs prior to
the Maturity Date). Absent the extension or renewal of the revolving period, the Conduit Facility shall enter controlled
amortization on the Maturity Date and may no longer be drawn upon. In May 2623-2024 , WFNMNT Woetld-Finanetat
Network-Credit-Card-Master Nete—TFrast-issued $ 399-570 million of Series 2023-2024 - A public term asset- backed notes,
which mature in May-April 2626-2027 . The offering consisted of $§ 356-500 million of Class A notes with a fixed interest rate
of 5. 62-47 % per year, $ 3+-44 million of zero coupon Class M notes, and $ 26 million of zero coupon Class B notes. The
Class M and B notes were retained by us and eliminated from the Consolidated Balance Sheet. In addition, in August
2024 WFNMNT issued $ 500 million of Series 2024- B public term asset- backed notes, which mature in July 2027. The
offermg cons1sted of $ 500 mlllmn of Class A notes with a flxed interest rate of 5—4 2—7—62 % pe1 year —&Hd—$—l-8—ﬂ‘ﬂ+heﬁ-6f

As of Decembe1 31, %92—3—2024 we had dpploxnndtely $12. -8—4 b11110n of securmzed credit card loans. Securitizations require
credit enhdncements in the form of cash, spread deposits, additional loans and subordinated classes. The credit enhancement is
principally based on the outstanding balances of the series issued by the Trusts and by the performance of the credit card loans
in the Trusts. Early amortization events as defined within each asset- backed securitization transaction are generally driven by
asset performance. We do not believe it is reasonably likely that an early amortization event will occur due to asset performance.
However, if an early amortization event were declared for a Trust, the trustee of the particular Trust would retain the interest in
the loans along with the excess spread that would otherwise be paid to our Bank subsidiary until the investors were fully repaid.
The occurrence of an early amortization event would significantly limit or negate our ability to securitize additional credit card
loans. We have secured and continue to secure the necessary commitments to fund our credit card and other loans. However,
certain of these commitments are short- term in nature and subject to renewal. There is no guarantee that these funding sources,
when they mature, will be renewed on similar terms, or at all, as they are dependent on the availability of the asset- backed
securitization and deposit markets at the time. Regulation RR (Credit Risk Retention) adopted by the FDIC, the SEC, the
Federal Reserve Board and certain other federal regulators mandates a minimum five percent risk retention requirement for
securitizations. Such risk retention requirements may limit our liquidity by restricting the amount of asset- backed securities we
are able to issue or affecting the timing of future issuances of asset- backed securities. We satisfy such risk retention
requirements by maintaining a seller’ s interest calculated in accordance with Regulation RR. Stock Repurchase Programs On
Jaly¥27February 21 , 2623-2024 , our Board of Directors approved a stock repurchase program to acquire up to $ 35-30 million
in shares of our outstanding common stock in the open market during the period ended December 31, 2623-2024 . On
December 2, 2024, our Board of Directors approved a $ 25 million increase to this stock repurchase program, increasing
the total authorized amount of shares to be repurchased from $ 30 million to $ 55 million during the period ended
December 31, 2024 . The rationale for this repurchase program, and the amount thereof, was to offset a portion of the impact

of dllutlon dssocmted with issuances of employee restricted stock units —Wtﬂa—t-he—ebjeetﬁe—e-ﬁfe&uetﬂg—t-he—eeﬁap&&y—s
Dunng the qﬁaﬁeﬁyear ended -Sep’fefﬂber—ZvG-December 31,

%92—3—2024 under the authorlzed stock repurchase program, we acquired a total of 1. 0 ~9-million shares of our common stock
for $ 35-55 million. Followi ing their repurchase, these 1. 0 =9-million shares ceased to be outstanding shares of common stock
and are now treated as authorized but unissued shares of common stock. For the years ended December 31, 2024, 2023 ;-and
2022 and202+-, we paid $ 43 million, $ 42 million ;and $ 43 million and-$-42-mitlien, respectively, in dl\ idends to holders of




our common stock. On January 25-30 , 2024-2025 , our Board of Directors declared a quarterly cash dividend of $ 0. 21 per
share on our common stock, payable on March 4521 , 2024-2025 , to stockholders of record at the close of business on
February 9-14 , 2024-2025 . Contractual Obligations In the normal course of business, we enter into various contractual
obligations that may require future cash payments, the vast majority of which relate to deposits, debt issued by consolidated
VIEs, long- term and other debt and operating contracts and leases. We believe that we will have access to sufficient resources
to meet these commitments. Cash Flows The table below summarizes our cash flow activity for the periods indicated, followed
by a discussion of the variance drivers impacting our Operating, Investing and Financing activities: Table 11: Cash Flows
202320222021-202420232022 (Millions) Total cash provided by (used in): Operating activities $ 1, 859 $1,987 § 1, 848 &
Investing activities ( 1, 543—Iﬂves{-mg—aeﬁ*ﬂ-ﬁesq-8-8—l69) 788 (5, 111 yH694) Financing activities ( 592) (3, 086) 3 267 608
Net increase (decrease) #rerease-in cash, cash equivalents and restricted cash $ 98 $ (311) $ 4 $468-Cash Flows from Operating
Activities primarily include net income adjusted for (i) non- cash items included in net income, such as provision for credit
losses, depreciation and amortization, deferred taxes and other non- cash items, and (ii) changes in the balances of operating
assets and liabilities, which can fluctuate in the normal course of business due to the amount and timing of payments. We
generated cash flows from operating activities of $ 1, 987-859 million and $ 1, 848987 million for the years ended December
31,2024 and 2023 and-2622-, respectively. The Feﬁfhe—ye&r—eﬂded—Beeerﬁber%—l—E@%—t-he—net cash provided by operating
activities during these periods was primarily driven by cash generated from net income for the perted-periods after adjusting
for the Provision for credit losses in both periods of comparison, and for the year ended December 31, 2024 the Loss on
debt extmgulshment and repurchased Convertlble Notes and for the year ended December 31 2023 the Gain on portfoho

Actlvme% primarily 1nclude Changes in Credit card and other loans. Ca%h used in 1nvest1ng act1v1tles was $ 1, 169 million for
the year ended December 31, 2024, and cash provided by investing activities was $ 788 million for the year ended December
31, 2023 . For and-eash-used-irinvesting-aetivities-was-$-5+H--milllenfor-the year ended December 31, 2622-2024 , the net
cash used in investing activities was primarily due to Net principal losses and the purchase of a credit card loan portfolio,
partially offset by the paydown of Credit card and other loans and the sale of a credit card loan portfolio . For the year
ended December 31, 2023, the net cash provided by investing activities was primarily due to the sale of the BJ” s portfolio,
partlally offset by the growth of C1ed1t card and other loans as Well as the acqumtlon ofa credit Card loan portfoho -FeH-he

Financing ACthltleS primarily 1nclude Changes in depo%lt% and long- term debt. Cash u%ed in financing actlvmes was $ 592
million and $ 3, 086 million for the years ended December 31 2024 and 2023 respectlvely For the year ended December

yea-r—eﬁded—Beeem-ber—}-l—Z@%}— the net cash uqed in ﬁnancmg actlvmeq was prlmanly drlven by net repayment% of bet-h
unsecured borrowings, including our repurchased Convertible Notes, and a net decrease in wholesale deposits, partially
offset by the net borrowings of debt issued by consolidated variable interest entities (securitizations) . For the year ended
December 31, 2023, the net cash used in financing activities was primarily driven by net repayments of both

securltlzatlons and unqecured borrowmgq as Well as a net decrease in deposm —Fe%ﬂ&e—yeaeended—Beeem-ber—}-l,—E@Q—z,—ﬂ&e—nef

faei-ht-tes— INFLATION AND SEASONALITY Although we cannot precwely determlne the 1mpact of 1nﬂat10n on our
operations, we have generally sought to rely on operating efficiencies from scale, technology modernization and digital
advancement along with other operational excellence initiatives . and-as well as expansion in lower cost jurisdictions (in
select circumstances) to offset increased costs of employee compensation and other operating expenses impacted by inflation.
We also recognize that a customer’ s ability and willingness to repay us has been negatively impacted by factors such as recent
inflation and the-effeets-ef-higher interest rates, and the persistent effects therefrom, which results in higher delinquencies
and thateewlddead-te-increased credit losses, as reflected in our tnereased-elevated Reserve rate. If the efforts to control
1nﬂat10n in the U S. and globally are not %ucces%ful and inflationary pressures continue to persist, they could further magnify
6 0 ptes-and-increase repayment pressure on consumers as well as the risk of a
reeesstorrecessionary env1r0nment which may adversely impact our business, results of operations and financial condition.
With respect to seasonality, our revenues, earnings and cash flows are affected by increased consumer spending patterns leading
up to and including the holiday shopping perted-season in the fourth quarter of each year and, to a lesser extent, during the first
quarter of each year as Credit card and other loans are paid down. Net loss rates for our Credit card and other loans portfolio
also have historically exhibited seasonal patterns and generally tend to be the highest in the first quarter of the year. While the
effects of the seasonal trends discussed above remain evident, macroeconomic trends, such as those discussed within the
Business Environment sections of our quarterly and annual reports on Forms 10- Q and Form 10- K generally have a more
significant impact on our key financial metrics and can outweigh any seasonal impacts that we may experience.
LEGISLATIVE, REGULATORY MATTERS AND CAPITAL ADEQUACY Our business is subject to extensive federal
and state laws and regulations, as well as related regulation and supervision, including by the FDIC, CFPB and other
federal and state authorities. Pending and future laws and regulations (federal and state) may adversely impact our
business. Without limiting the foregoing, CB is subject to various regulatory capital requirements administered by the State of
Delaware and the FDIC. CCB is also subject to various regulatory capital requirements administered by the State of Utah and
the FDIC sas-wel-as-the-State-of Utah-. Failure to meet minimum capital requirements can trigger certain mandatory and
possibly additional discretionary actions by our regulators. Under capital adequacy guidelines and the regulatory framework for
prompt corrective action, both Banks must meet specific capital guidelines that involve quantitative measures of their assets and




liabilities as calculated under regulatory accounting practices. The capital amounts and classification are also subject to
qualitative judgments by these regulators about components, risk weightings and other factors. In addition, both Banks are
limited in the amounts they can pay as dividends to the Parent Company. For additional information about legislative and
regulatory matters impacting us, see ““ Business — Supervision and Regulation ” under Part I of this Annual Report on Form 10-
K, as well as “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations (MD & A) —
Business Environment ” and “ Risk Factors — Legal, Regulatory and Compliance Risks ” . Quantitative measures,
established by regulations to ensure capital adequacy, require the Banks to maintain minimum amounts and ratios of Tier 1
capital to average assets, and Common equity tier 1, Tier 1 capital and Total capital, all to risk weighted assets. Failure to meet
these minimum capital requirements can result in certain mandatory, and possibly additional discretionary actions by the Banks’
regulators that if undertaken, could have a direct material effect on CB’ s and / or CCB’ s operating activities, as well as our
operating activities. Based on these regulations, as of December 31, 2024 and 2023 and-2022-, each Bank met all capital
requirements to which it was subject, and maintained capital ratios in excess of the minimums required to qualify as well
capitalized. The Banks seek to maintain capital levels and ratios in excess of the minimum regulatory requirements inclusive of
the 2. 5 % Capital Conservation Buffer. Although Bread Financial is not a bank holding company as defined under the Bank
Holding Company Act , we seek to maintain capital levels and ratios in excess of the minimums required for bank holding
companies. As-The Banks adopted the option provided by the interim final rule issued by joint federal bank regulatory
agencies, which largely delayed the effects of the current expected credit loss (CECL) model on their regulatory capital
for two years, until January 1, 2022, after which the effects are phased- in over a three- year period through December
31,2623-2024 . Under the interim final rule, the amount of adjustments to regulatory capital deferred until the phase- in
period includes both the initial impact of our adoption of CECL as of January 1, 2020, and 25 % of subsequent changes
in our Allowance for credit losses during each quarter of the two- year period ended December 31, 2021. In accordance
with the interim final rule, we began to ratably phase- in these effects on January 1, 2022. As of December 31, 2024 the
actual capital ratios and minimum ratios for each Bank, as well as Bread Financial, are as follows as-efDeeember3+2623-
Table 12: Capital Ratios Actual RatioMinimum Ratio forCapital AdequacyPurposesMinimum Ratio to beWell Capitalized
underPrompt CorrectiveAction ProvisionsTotal CompanyCommon equity tier 1 capital ratio (1) 12. 24 % 4. 5 % 6. 5 % Tier 1
capital ratio (2) 12. 24 6. 0 8. 0 Total risk- based capital ratio (3) 13.6-8 8. 0 10. 0 Tier 1 leverage capital ratio (4) 11.2-54. 0
5. 0 Total risk- weighted assets (5) $ 26-19 , +48-928 Comenity BankCommon equity tier 1 capital ratio (1) +3-16 . 5 % 4. 5 %
5 % Tier 1 capital ratio (2) +9-16 . +5 6. 0 8. 0 Total risk- based capital ratio (3) 217 . +9 8. 0 10. O Tier 1 leverage capital
ratio (4) ++15 . 9-3 4. 0 5. 0 Comenity Capital BankCommon equity tier 1 capital ratio (1) +6-15 .64 % 4.5 % 6. 5 % Tier 1
capital ratio (2) +6-15 . 64 6. 0 8. 0 Total risk- based capital ratio (3) +8-16 . 6-7 8. 0 10. 0 Tier 1 leverage capital ratio (4) +5-14
.2-34.05.0 (1) Fre-Common equity tier 1 capital ratio represents eemmen-eguity-tier 1 capital divided by total risk- weighted
assets. ¢In the calculation of tier 1 capital, we follow the Basel III Standardized Approach and therefore Total
stockholders' equity has been reduced, primarily by Goodwill and intangible assets, net. See below for a reconciliation of
our Total stockholders’ equity under GAAP to tier 1 and tier 2 capital under the Basel II1 Standardized Approach. (2 )
Fhe-Tier | capital ratio represents tier | capital divided by total risk- weighted assets. In the calculation of tier 1 capital, we
follow the Basel II1 Standardized Approach and therefore Total stockholders' equity has been reduced, primarily by
Goodwill and intangible assets, net. See below for a reconciliation of our Total stockholders’ equity under GAAP to tier 1
and tier 2 capital under the Basel III Standardized Approach. (3) Fhe-Total risk- based capital ratio represents total capital
divided by total risk- weighted assets. In the calculation of total capital, we follow the Basel III Standardized Approach
and therefore tier 1 capital has been increased by tier 2 capital, which for us is the allowable portion of the Allowance for
credit losses. See below for a reconciliation of our Total stockholders’ equity under GAAP to tier 1 and tier 2 capital
under the Basel III Standardized Approach. (4) Fhe-Tier | leverage capital ratio represents tier 1 capital divided by total
average assets, after certain adjustments. (5) Total risk- weighted assets are generally measured by allocating assets, and
specified off- balance sheet exposures, to various risk categories as defined by the Basel 111 standardized-Standardized
a-ppreaeh—Approach The follow1ng table B&xﬂes—&e}epfed—&re—epﬁeﬂ-preﬂded-prowdes a reconciliation by-the-interimfinat
: d s-of the-etrrent-expeeted-ereditioss
fGEGI:)—medel—eﬂ—t-hetHeg&}a{eﬁ'—our Total stockholders equlty under GAAP to Basel I1I Standardized Approach
Common equlty tier 1 capltal -feﬁwe—ye&rs— Tler ﬂﬂt—ﬂ—Jﬁﬂt‘r&[‘y’— capital , 2622-Tier 2 capital and Total capital , as of after
hrowgh-December 31 52 2024 —Ynder-the-interim-finalrule-(Millions)
Total stockholders equ1ty $3, t-he—&meuﬁt—e%OSI CECL phase- in adjustments-adjustment139 toregulatory-Total
stockholders' equity, net of CECL phase- in3, 190 Less: Goodwill (1) 594 Other intangible assets113 Other9 Common
equity tier 1 capital2, 474 Tier 1 capital2, 474 Qualifying allowance for credit losses (2) 272 Tier 2 capital272 Total capital
$ 2, 746 (1) Goodwill, net of the related $ 40 million deTeIred tax llablllty (2) The allowable portlon ﬂﬂﬂ-l-t-he—phase-—rn
periodHneludes-both-the-inttialimpaet-of the ourado y nt-chan A
eur-Allowance for credit losses d-urmg—eaeh—qﬁaﬁef whlch is a maximum of -t-he—trwe—l 25 % of RWA and is net of
applicable CECL phase - yearperiod-ended-in adjustments. The following table provides the changes in our Basel I11
Standardized Approach Common equity tier 1 capital, Tier 1 capital and Tier 2 capital as of December 31 5-: 26242024
(Millions) Common equity tier 1 capital beginning balance $ 2, 466 Net income applicable to common equity277
Dividends declared on common stock (44) Changes in additional paid- in capital (96) Changes in intangible assets16
Other (1) (145) Common equity tier 1 capital2, 474 Tier 1 capital2, 474 Tier 2 capital beginning balance273 Change in
qualifying allowance for credit losses (1) Tier 2 capital272 Total capital $ 2, 746 (1) Includes the impact of the CECL
phase- in adjustment and the cumulative effect, net of tax, of adopting the proportional amortization method of
accounting for our tax credit investment . In-aceordance-Further information about each Bank’ s capital components and




calculations can be found in each Bank’ s Consolidated Reports of Condition and Income Form FFIEC 041 (Call
Reports) as filed with the interim-finatrute-FDIC. We are also involved , we-began-from time to time, ratably-phase—in
reviews, investigations, subpoenas, supervisory actions and other proceedings (both formal and informal) by
governmental agencies regarding our business, which could subject us to significant fines, penalties, obligations to
change our business practices, significant restrictions on our existing business or ability to develop new business, cease-
and- desist orders, safety- and- soundness directives or other requirements resulting in increased expenses, diminished
income and damage to our reputation. On November 20, 2023, following the consent of the Board of Managers of
Comenity Servicing LL.C (the Servicer), the FDIC issued a consent order to the Servicer. The Servicer is not one of our
Bank subsidiaries, but is our wholly- owned subsidiary that services substantially all of our loans. The consent order
arose out of the June 2022 transition of our credit card processing services to strategic outsourcing partners and
addresses certain shortcomings in the Servicer’ s information technology (IT) systems development, project
management, business continuity management, cloud operations, and third- party oversight. The Servicer entered into
the consent order for the purpose of resolving these matters without admitting or denying any violations of law or
regulation set forth in the order. The consent order does not contain any monetary penalties or fines. The Servicer
continues to take significant steps to strengthen the organization’ s IT governance and address the other issues identified
in the consent order, working diligently to ensure that all requirements of the consent order are satisfied. Without
limiting the generality of the foregoing, the Servicer has taken steps to address each provision within the consent order
and continues to comply with each ongoing requirement. The Servicer is committed to complying with the longer- term
requirements of the consent order, including the enhancement of its compliance management processes and related
corporate governance, compliance with the applicable system conversion requirements, and enhanced risk management
and reporting. The Servicer has submitted nearly all of the required deliverables under the consent order to the FDIC
for its review and consideration. The Board of Directors of each of the Banks continue to oversee the Servicer’ s
compliance with the requirements of the consent order and provide effeets-effective challenge to the Servicer’ s
management toward that end. On August 22, 2024, each Bank entered into an agreement with the FDIC to pay civil
money penalties (CMPs) of $ 1 million per Bank. The CMPs, which have been paid in full, arose out of the June 2022
transition of our credit card processing services to strategic outsourcing partners and were related to disruptions to the
Banks’ customer reward programs and automatic payments following the transition. These issues were self- identified
and remediated timely, and the Banks provided full cooperation with the regulators throughout their examination. The
Banks’ agreements to pay the CMPs did not require admission of wrongdoing, and there are no operational limitations
on Jantary—+-2622-the Banks or our business associated with the CMPs . CRITICAL ACCOUNTING POLICIES AND
ESTIMATES Our discussion and analysis of our results of operations and overall financial condition is based upon our audited
Consolidated Financial Statements, which have been prepared in accordance with the accounting policies described in Note 1,
Description of Business, Basis of Presentation and Summary-ef-Significant Accounting Policies, ” to our audited Consolidated
Financial Statements included as part of this Annual Report on Form 10- K. The preparation of the audited Consolidated
Financial Statements requires management to make estimates and judgments that affect the reported amounts of assets,
liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. We continually evaluate our
estimates and judgments in determination of our financial position and operating results. Estimates are based on information
available as of the date of the audited Consolidated Financial Statements and, accordingly, actual results could differ from these
estimates, sometimes materially. Critical accounting estimates are defined as those that are both most important to the portrayal
of our financial position and operating results, and require management’ s most subjective judgments, which for us is our
Allowance for credit losses, Provision for income taxes and Goodwill impairment. Allowance for Credit Losses The Allowance
for credit losses represents our estimate of expected credit losses over the estimated life of our Credit card and other loans,
incorporating future macroeconomic forecasts in addition to information about past events and current conditions. Our estimate
under the Current Expected Credit Loss (CECL) approach involves significant judgments from a modeling and forecasting
perspective, and is significantly influenced by the composition, characteristics and quality of our Credit card and other loans
portfolio, as well as the prevailing economic conditions and forecasts utilized. In estimating our Allowance for credit losses, for
each identified segment of loans sharing similar risk characteristics, management uses modeling and estimation techniques that
leverage historical data and behavioral relationships, together with third- party projections of certain macroeconomic variables,
to estlmdte expected credlt losses based on historical correlation of realized losses to macroeconomic conditions for-each-ofthe
. We consider the macroeconomic forecast used to be reasonable and supportable over the estimated
life of the Credit card and other loans portfolio, with no reversion period. Since the-our implementation of the CECL guidance,
we have maintained a consistent approach to the-modeling efthe life of loan losses in establishing our Allowance for credit
losses. In addition to the quantitative estimate of expected credit losses, we also incorporate qualitative adjustments to the
modeled output in order to address risks not inherently captured by tke-that medel-modeled output, such as Company- specific
risks, changes in current macroeconomic conditions, or other relevant factors to ensure the Allowance for credit losses reflects
our best estimate of current expected credit losses. If we used different assumptions in estimating our current expected credit
losses, the impact on the Allowance for credit losses could have a material effect on our consolidated financial position and
results of operations. For example, a 100 basis point increase in the Allowance for credit losses as a percentage of the amortized
cost of our Credit card and other loans could have resulted in a change of approximately $ +89-185 million in the Allowance for
credit losses as of December 31, 2023-2024 , with a corresponding change in the Provision for credit losses. The income tax
laws of the United States, as well as its states and municipalities in which we operate, are inherently complex; the manners in
which they apply to our facts is often open to interpretation, and consequentially requires us to make judgments in establishing
our Provision for income taxes. Differences between the audited Consolidated Financial Statements and tax bases of assets and



liabilities give rise to deferred tax assets and liabilities, which measure the future tax effects of items recognized in the audited
Consolidated Financial Statements and require certain estimates and judgments, in particular with deferred tax assets, in order to
determine whether it is more likely than not that all or a portion of the benefit of a deferred tax asset will not be realized. In
evaluating our deferred tax assets on a quarterly basis , as new facts and circumstances emerge ywe analyze and estimate the
impact of future taxable income, reversing temporary differences and available tax planning strategies. Uncertainties can lead to
changes in the ultimate realization of our deferred tax assets. A liability for unrecognized tax benefits, representing the
difference between a tax position taken or expected to be taken in a tax return and the benefit recognized in the audited
Consolidated Financial Statements, inherently requires estimates and judgments. A tax position is recognized only when it is
more likely than not to be sustained, based purely on its technical merits after examination by the relevant taxing authority, and
the amount recognized is the benefit we believe is more likely than not to be realized upon ultimate settlement. We evaluate our
tax positions as new facts and circumstances become available, making adjustments to our unrecognized tax benefits as
appropriate. Uncertainties can mean the tax benefits ultimately realized differ from amounts previously recognized, with any
differences recorded in Provision for income taxes. Our assessment of the technical merits and measurement of tax benefits
associated with uncertain tax positions is subject to a high degree of judgment and estimation. Actual results may differ from
our current judgments due to a variety of factors, including interpretations of law by the relevant taxing authorities that differ
from our assessments and results of tax examinations. We believe we have adequately provided for any reasonably foreseeable
outcome related to these matters. However, our future results may include favorable or unfavorable adjustments to our estimated
tax liabilities in the period the assessments are made or resolved, or when statutes of limitation on potential assessments expire.
As of December 31, 2023-2024 , we had $ 265-229 million in unrecognized tax benefits, including interest and penalties,
recorded in Other liabilities on the Consolidated Balance Sheet. Goodwill Impairment Goodwill is recognized for business
acquisitions when the purchase price is higher than the fair value of acquired net assets. As required by GAAP, goodwill is not
amortized but is tested for impairment at least annually or when events or circumstances arise that would more likely than not
reduce the fair value of our single reporting unit below its carrying value. We have the option to first assess qualitative factors to
determine whether it is more likely than not that the fair value of our reporting unit is less than its carrying value. Alternatively,
we can perform a more detailed quantitative assessment of goodwill impairment. Qualitative factors considered in evaluating
goodwill impairment include macroeconomic conditions, industry and market considerations, our overall financial performance 5
and other relevant entity- specific factors , and / or a sustained decrease in our share price. If , after assessing these qualitative
factors we conclude that it is not more likely than not that the fair value of our reporting unit is less than its carrying amount,
then the quantitative goodwill impairment test is not necessary. However, if the qualitative factors indicate it is more likely than
not that the fair value of our reporting unit is less than its carrying amount , or we elect to skip the qualitative assessment, we
would perform a quantitative impairment test. We apply significant judgment when testing goodwill for impairment, especially
when performing the quantitative test where we perform a valuation of our reporting unit leveraging a combination of the
income approach based on discounted cash flows and the market approach based on valuation multiples. The key assumptions
used to determine the fair value are primarily unobservable inputs (i. e., Level 3 inputs as defined under GAAP ) including
internally developed forecasts to estimate future cash flows, growth rates and discount rates, as well as market valuation
multiples (for the market approach). Estimated cash flows are based on internal forecasts grounded in historical performance
and future expectations. To discount the estimated cash flows, we use the expected cost of equity taking into account a
combination of industry and Company- specific factors we believe a third - party market participant would incorporate. We
believe the discount rate applied appropriately reflects the risks and uncertainties in the financial markets generally and
specifically in our internally developed forecasts. When using valuation multiples under the market approach, we apply
comparable publicly traded companies’ multiples (e. g., price to tangible book value or return on tangible equity) to our
reporting unit’ s operating results. Given the inherent uncertainty in the judgments involved, we could be exposed to goodwill
impairment as a result of adverse impacts from various factors including regulatory or legislative changes, or if future
macroeconomic conditions or future operating results differ significantly from our current assumptions. RECENTLY
ADOPTED AND RECENTLY ISSUED ACCOUNTING STANDARDS See “ Recently Adopted and Recently Issued
Accounting Standards ” underin Note 1, “ Description of Business, Basis of Presentation and Sammary-ef-Significant
Accounting Policies ” to the audited Consolidated Financial Statements. Item 7A. Quantitative and Qualitative Disclosures
About Market Risk. See “ Risk Management ” within Item 1 A. Item 8. Financial Statements and Supplementary Data. Our
audited Consolidated Financial Statements begin on page F- 1 of this Annual Report on Form 10- K. Item 9. Changes in and
Disagreements with Accountants on Accounting and Financial Disclosure. Item 9A. Controls and Procedures. Conclusion
Regarding the Effectiveness of Disclosure Controls and Procedures Our management, with the participation of our Chief
Executive Officer and Chief Financial Officer, has evaluated the effectiveness of the design and operation of our disclosure
controls and procedures (as defined in Rules 13a- 15 (e) and 15d- 15 (e) under the Securities Exchange Act of 1934, as amended
(the Exchange Act)) as of the end of the period covered by this Report. Based upon that evaluation, our Chief Executive Officer
and Chief Financial Officer have concluded that, as of the end of such period, our disclosure controls and procedures are
effective and designed to ensure that the information required to be disclosed in our reports filed or submitted under the
Exchange Act is recorded, processed, summarized and reported within the requisite time periods specified in the applicable rules
and forms, and that it is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. There have not been any changes in
our internal control over financial reporting (as such term is defined in Rules 13a- 15 (f) and 15d- 15 (f) under the Exchange
Act) during the fourth quarter of 2623-2024 that have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting. Management” s Report on Internal Control Over Financial Reporting Our management
is responsible for establishing and maintaining adequate internal control over financial reporting. Our internal control over



financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the
United States of America (GAAP), and includes those policies and procedures that: » Pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect our transactions and dispositions of assets; ® Provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with GAAP, and that our
receipts and expenditures are being made only in accordance with authorizations of our management and directors; and *
Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our
assets that could have a material effect on the financial statements. Because of its inherent limitations, internal control over
financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate. Our management, with the participation of our Chief Executive
Officer and Chief Financial Officer, assessed the effectiveness of our internal control over financial reporting as of December
31,2623-2024 . In making this assessment, our management used the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO) in Internal Control — Integrated Framework (2013). Based on those
criteria and management’ s assessment, with the participation of our Chief Executive Officer and Chief Financial Officer, we
conclude that, as of December 31, 2023-2024 , our internal control over financial reporting was effective. The effectiveness of
our internal control over financial reporting as of December 31, 2823-2024 , has been audited by Deloitte & Touche LLP, our
independent registered public accounting firm who also audited our Consolidated Financial Statements; their attestation report
on the effectiveness of our internal control over financial reporting appears on page F- 4. Item 9B. Other Information. Item 9C.
Disclosure Regarding Foreign Jurisdictions that Prevent Inspections. PART III Item 10. Directors, Executive Officers and
Corporate Governance. Incorporated by reference to the Proxy Statement for the 2624-2025 Annual Meeting of our
stockholders, which will be filed with the SEC not later than 120 days after December 31, 2623-2024 . Item 11. Executive
Compensation. Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.
Item 13. Certain Relationships and Related Transactions, and Director Independence. Item 14. Principal Accounting Fees and
Services. PART IV Item 15. Exhibits ;and Financial Statement Schedules. a) The following documents are filed as part of this
Annual Report on Form 10- K: (1) Financial Statements (2) Financial Statement Schedules. Separate financial statement
schedules have been omitted either because they are not applicable or because the required information is included in the
audited Consolidated Financial Statements. (3) Exhibits. The following exhibits are filed as part of this Annual Report on Form
10- K or, where indicated, were previously filed and are hereby incorporated by reference. Incorporated by ReferenceExhibit
No. FilerDescriptionFormExhibitFiling Date3. 1 (a) Third Amended and Restated Certificate of Incorporation of the Registrant.
8-K3.26/10/163. 2 (a) Certificate of Amendment to Third Amended and Restated Certificate of Incorporation of the
Registrant. 8- K3. 13 /24 /223. 3 (a) Certificate of Designations of Series A Preferred Non- Voting Convertible Preferred Stock
of the Registrant8- K3. 14 /29 / 193. 4 (a) Sixth Amended and Restated Bylaws of the Registrant. 8- K3. 23 /24 /224. 1 (a)
Specimen Certificate for shares of Common Stock of the Registrant. 10- Q4. 08 / 8 / 034. 2 (a) Description of Registrant’ s
Common Stock10- K4. 22 /28 /23 10. 1 (a) Bread Financial Holdings, Inc. Executive Deferred Compensation Plan, amended
and restated effective January 1, 2018. 8- K10. 111 /24 /17 %-10. 2 (a) Amendment effective January 1, 2024 to the Bread
Financial Holdings, Inc. Executive Deferred Compensation Plan. 10- K10. 22 /20 /24 10. 3 (a) Bread Financial Holdings, Inc.
2010 Omnibus Incentive Plan. DEF 14AA4 /20/10 10. 4 (a) Bread Financial Holdings, Inc. 2015 Omnibus Incentive Plan.
DEF 14AB4/20/15 10. 5 (a) Bread Financial Holdings, Inc. 2020 Omnibus Incentive Plan. DEF 14AA4 /23 /20 10. 6 (a)
Bread Financial Holdings, Inc. 2022 Omnibus Incentive Plan. DEF 14AA4 /13 /22 10. 7 (a) Bread Financial Holdings, Inc.
2024 Omnibus Incentive Plan. DEF 14AB4 /3 /24 10. 8 (a) Form of Time- Based Restricted Stock Unit Award Agreement
under the Bread Financial Holdings, Inc. 2020 Omnibus Incentive Plan. 8- K10. 12 /18 /21 Incorporated by ReferenceExhibit
No. FilerDescriptionFormExhibitFiling Date 10. 89 (a) Form of Performance- Based Restricted Stock Unit Award Agreement
under the Bread Financial Holdings, Inc. 2020 Omnibus Incentive Plan. 8- K10. 22 / 18 /21 %-10. 9-10 (a) Form of Time- Based
Restricted Stock Unit Award Agreement under the Bread Financial Holdings, Inc. 2022 Omnibus Incentive Plan. #10- K10. 92 /
20/24 10. 46-11 (a) Form of Performance- Based Restricted Stock Unit Award Agreement under the Bread Financial Holdings,
Inc. 2022 Omnibus Incentive Plan. 10- K10. 102 /20 /24 10. 12 (a) Form of Time- Based Restricted Stock Unit Award
Agreement under the Bread Financial Holdings, Inc. 2024 Omnibus Incentive Plan. 10- Q10. H-118 /1 /24 10. 13 (a)
Form of Performance- Based Restricted Stock Unit Award Agreement under the Bread Financial Holdings, Inc. 2024
Omnibus Incentive Plan. 10- Q10. 128 /1 /24 10. 14 (a) Form of Non- employee Director Restricted Stock Unit Award
Agreement under the Bread Financial Holdings, Inc. 2010 Omnibus Incentive Plan. 10- K10. 522 /28 / 13 10. 42-1S (a) Form of
Non- employee Director Restricted Stock Unit Award Agreement under the Bread Financial Holdings, Inc. 2015 Omnibus
Incentive Plan. 10- Q10. 68 /7 /17 10.43-16 (a) Form of Non- employee Director Restricted Stock Unit Award Agreement
under the Bread Financial Holdings, Inc. 2020 Omnibus Incentive Plan. 8- K10. 16 /15 /21 %-10. 44-17 (a) Form of Non-
employee Director Restricted Stock Unit Award Agreement under the Bread Financial Holdings, Inc. 2022 Omnibus Incentive
Plan. 10- K10. 142 /20 /24 10. +5-18 (a) Form of Non- employee Director Restricted Stock Unit Award Agreement under
the Bread Financial Holdings, Inc. 2024 Omnibus Incentive Plan. 10- Q10. 138 /1 /24 10. 19 (a) Bread Financial Holdings,
Inc. Non- Employee Director Deferred Compensation Plan. 8- K10. 16 /9 /06 10. +6-20 (a) Form of Bread Financial Associate
Confidentiality Agreement. 10- K10. 182 /27 /17 10. 4721 (a) Form of Bread Financial Holdings, Inc. Indemnification
Agreement for Officers and Directors. 8- K10. 16 /5 /15 10. +8-22 (a) Bread Financial Holdings, Inc. Amended and Restated
2015 Employee Stock Purchase Plan, effective March 23, 2022. DEF 14AC4 /20 /1510.49-23 (b) (c) Second Amended and
Restated Pooling and Servicing Agreement, dated as of January 17, 1996 as amended and restated as of September 17, 1999 and
August 1, 2001, by and among WFN Credit Company, LLC, World Financial Network National Bank, and BNY Midwest Trust



Company. 8- K4. 68 /31 /0110. 20 (...... Company. 8- K4. 78 /31 /01 Incorporated by ReferenceExhibit No.
FilerDescriptionFormExhibitFiling Date10. 33-24 (b) (c) First(d) Second Amendment to CeHateral-Sertes-Supplement-the
Second Amended and Restated Pooling and Servicing Agreement , dated as of Nevember7May 19 , 26022004 , among
WEN-Credit-Company; EEC;-World Financial Network National Bank May 25 as-efDeeember+, 26+6— 2021 , by and among
Coemenity Banks-WEFN Credit Company,LLC, U.S.Bank Trust National Association and MU-FG—Umeﬁ—Ba-lﬁeQucorp Trust
Delaware , National AssocnatmnM 8- K4. -1—1—2—15 /228 /4640 2110 . 33-62 (b) (c) (d) Succession Fenth-Amendmentto

d erviettg-Agreement,dated as of Angust+6-June 18 , 2648 2021 , by and among
Comemty Bank JNF—N—World Fmanclal Network Credit Company-Card Master Note Trust , -I:I:G&nd—MUF G Union
Bank N.A. and U.S.Bank National Assoclatlon 8- K4 -1-8—16 / %9—24 /4+84H0-- 2110 . 34-63 (b) (c) (d) Succession Eleventh

6 vietng-Agreement,dated as of June +-18 , 2620-2021 ,among

eemeﬂ-ﬁy—BanleWF N Credit Company,LLC and—MUF G Unlon Bank,N.A. and U.S.Bank National Association. 8- K4. 26+
+6+and BNY Midwest Trust Company. 8- K4. 311 /20/0210. 34-39 (b) (c) (d) Second Amendment to Collateral Series
Supplement, dated as of July 6, 2016, among WFN Credit Company, LLC, Comenity Bank and MUFG Union Bank, N. A. 8-
K4.17/8/1610. 3540 (b) (c) Transfer and Servicing Agreement, dated as of August 1, 2001, between WFN Credit Company,
LLC, World Financial Network National Bank, and World Financial Network Credit Card Master Note Trust. 8- K4. 38 /31 /
0110. 3641 (b) (c) First Amendment to the Transfer and Servicing Agreement, dated as of November 7, 2002, among WFN
Credit Company, LLC, World Financial Network National Bank and World Financial Network Credit Card Master Note Trust.
8-K4.211/20/0210.3742 (b) (c) (d) Third Amendment to the Transfer and Servicing Agreement, dated as of May 19, 2004,
among WFN Credit Company, LLC, World Financial Network National Bank and World Financial Network Credit Card Master
Note Trust. 8- K4. 28 /4/0410. 3843 (b) (c) (d) Fourth Amendment to the Transfer and Servicing Agreement, dated as of
March 30, 2005, among WFN Credit Company, LLC, World Financial Network National Bank and World Financial Network
Credit Card Master Note Trust. 8- K4.24 /5/0510. 39-44 (b) (d) Fifth Amendment to the Transfer and Servicing Agreement,
dated as of June 13, 2007, among WFN Credit Company, LLC, World Financial Network National Bank and World Financial
Network Credit Card Master Note Trust. 8- K4.26 /15/0710. 49-45 (b) (c) (d) Sixth Amendment to the Transfer and Servicing
Agreement, dated as of October 26, 2007, among WFN Credit Company, LLC, World Financial Network National Bank and
World Financial Network Credit Card Master Note Trust. 8- K4.210 /31 /97+6-07 Incorporated by ReferenceExhibit No . 4+
FilerDescriptionFormExhibitFiling Date10. 46 (b) (d) Seventh Amendment to Transfer and Servicing Agreement, dated as of
June 28, 2010, among World Financial Network National Bank, WFN Credit Company, LLC, and World Financial Network
Credit Card Master Note Trust. 8- K4. 46 /30/1010. 42-47 (b) (d) Supplemental Agreement to Transfer and Servicing
Agreement, dated as of August 9, 2010, among World Financial Network National Bank, WFN Credit Company, LLC, and
World Financial Network Credit Card Master Note Trust. 8- K4.38 /12 /1010. 43-48 (b) (c) (d) Eighth Amendment to Transfer
and Servicing Agreement, dated as of June 15, 2011, among World Financial Network National Bank, WEN Credit Company,
LLC, and World Financial Network Credit Card Ma%ter Note Trust. 8- K4. 16 / 15 / 1110 H-neorperated-by RefereneeExhibit
Neo-. 49 FilerDeseriptionFormExhibttFting Patet0—44-(b) (c) (d) Ninth Amendment to Transfer and Servicing Agreement,
dated as of November 9, 2011, among World Financial Network Bank, WFN Credit Company, LLC, and World Financial
Network Credit Card Master Note Trust. 8- K4.311/14/1110. 4550 (b) (c) (d) Tenth Amendment to the Transfer and
Servicing Agreement, dated as of July 6, 2016, among Comenity Bank, WFN Credit Company, LLC and World Financial
Network Credit Card Master Note Trust. 8- K4.47 /8 /1610. 46-51 (b) (¢) (d) Eleventh Amendment to the Transfer and
Servicing Agreement, dated as of April 26, 2024, among Comenity Bank, WFN Credit Company, LL.C and World
Financial Network Credit Card Master Note Trust. 8- K4. 54 /30 /2410. 52 (b) (d) Receivables Purchase Agreement, dated
as of August 1, 2001, between World Financial Network National Bank and WEN Credit Company, LLC. 8- K4. 88 /31 /0110.
47-53 (b) (d) First Amendment to Receivables Purchase Agreement, dated as of June 28, 2010, between World Financial
Network National Bank and WEN Credit Company, LLC. 8- K4.36/30/1010. 48-54 (b) (d) Supplemental Agreement to
Receivables Purchase Agreement, dated as of August 9, 2010, between World Financial Network National Bank and WEFN
Credit Company, LLC. 8- K4.28 /12 /1010. 43-55 (b) (c) (d) Second Amendment to Receivables Purchase Agreement, dated
as of November 9, 2011, between World Financial Network Bank and WFN Credit Company, LLC. 8- K4.211/14/1110.56
56 (b) (c) (d) Third Amendment to Receivables Purchase Agreement, dated as of July 6, 2016, between Comenity Bank and
WEN Credit Company, LLC. 8- K4.27/8/1610. 5457 (b) (c) (d) Fourth Amendment to Receivables Purchase Agreement,
dated as of June 11, 2020, between Comenity Bank and WFN Credit Company, LLC. 8- K4. 36 / 16 / 20 Incorporated by
ReferenceExhibit No. FilerDescriptionFormExhibitFiling Date10. S8 (b) (c) (d) Fifth Amendment to Receivables
Purchase Agreement, dated as of April 26, 2024, between Comenity Bank and WFN Credit Company, LLC. 8- K4. 44 /
30 /264+6-2410 . 52-59 (b) (c) Master Indenture, dated as of August 1, 2001, between World Financial Network Credit Card
Master Note Trust and BNY Midwest Trust Company. 8- K4. 18 /31 /0110. 53-60 (b) (¢) Omnibus Amendment, dated as of
March 31, 2003, among WFN Credit Company, LLC, World Financial Network Credit Card Master Trust, World Financial
Network National Bank and BNY Midwest Trust Company. 8- K44 /22 /0310. 54-61 (b) (d) Supplemental Indenture No. 1,
dated as of August 13, 2003, between World Financial Network Credit Card Master Note Trust and BNY Midwest Trust
Company. 8- K4. 28 /28 /0310.55-62 (b) (d) Supplemental Indenture No. 2, dated as of June 13, 2007, between World
Financial Network Credit Card Master Note Trust and BNY Midwest Trust Company. 8- K4. 36 / 15 / 0710 87 neorporated-by
RefereneeExhibitNo-. 63 FerDeseriptionFormEsxhtbitFihngPatet6-—56-(b (d) Supplemental Indenture No. 3, dated as of May
27,2008, between World Financial Network Credit Card Master Note Trust and The Bank of New York Trust Company, N. A.
8-K4.25/29/0810. 5764 (b (d) Supplemental Indenture No. 4, dated as of June 28, 2010, between World Financial Network
Credit Card Master Note Trust and The Bank of New York Mellon Trust Company, N. A. 8- K4. 16 /30/1010. 5865 (b) (c)
(d) Supplemental Indenture No. 5, dated as of February 20, 2013, between World Financial Network Credit Card Master Note




Trust and Union Bank, N. A. 8- K4.22 /22 /1310.59-66 (b) (c) (d) Supplemental Indenture No. 6 to Master Indenture, dated as
of July 6, 2016, between World Financial Network Credit Card Master Note Trust and MUFG Union Bank, N. A. 8-K4.37/8/
1610.68-67 (b) (c) (d) Supplemental Indenture No. 7 to Master Indenture, dated as of June 11, 2020, between World Financial

Network Credit Card Master Note Trust and MUFG Union Bank, N. A. 8- K4. 16/ 16 /2010 6168 (b) (c) (d) Agreementof
RestgnationAppointment-and-Aeeeptanee-Supplemental Indenture No. 8 to Master Indenture , dated as of April May 25,
2021, by and...... National Association. 8- K4. 26 , /24-+24HH0-64-(b)(e)(d)-Series2023-2024 '—A—I'ﬂdeﬂtﬂfe—Sﬂpp'l'eﬂ‘leﬁt—é&fed
as-of May1+6;2623-,

between World Financial Network Credit Card Master Note Trust and U. S. Bank National Association. 8-

K4.14/30/2410. 69 (b) (c) (d) Agreement of Resignation, Appointment and Acceptance, dated as of May 25, 2021, by
and among WFN Credit Company, LLC, U. S. Bank Trust National Association and Citicorp Trust Delaware, National
Association. 8- K4. 15 /49-28 / 2316-21 Incorporated by ReferenceExhibit No . 65-FilerDescriptionFormExhibitFiling
Datel0. 70 (b) (c) (d) FirstAmendmentto-8—K415-+28-+2H0-62-(b{e)y{d)-Succession Agreement,dated as of June

18,2021,by and among Comenity Bank,World Financial Network Credit Card Master Note Trust, MUFG Union Bank,N.A.and
U.S.Bank National Association.8- K4.16 /24 /2110.63-71 (b) (c) (d) Succession Agreement,dated as of June 18,2021,among
WEFEN Credit Company,LLC,MUFG Union Bank,N.A.and U.S.Bank National Association. 8- K4.26 / 24 / 2110.72 (b) (c) (d)
Series 2023- A Indenture Supplement, dated as of Peeember22-May 16 , 2023, between World Financial Network Credit Card
Master Note Trust and U. S. Bank National Association. 8- K4. H2-15/26-19 /2310. 66-73 (b ) (¢) (d) First Amended
Amendment aﬂd—Res’f&ted—'Pwst—Agfeeﬂ&eﬂt—to Series 2023- A Indenture Supplement dated as of Attgﬁst—l—December 22,

Fmdl]Cldl Nem 011( Credit ( ard Mdster Note Trust dnd Wefl-d—F—rﬁ&nela-l—NefweﬁeU S. Bank thlona -Ba-n-leAssocmtlon 8- K4.
58112 /3426 / 64H6-2310 . 69-74 (b ) (¢) (d) FirstSecond Amendment to AdmintstrationAgreement-Series 2023- A

Indenture Supplement , dated as of Faty3+April 26 , 26692024 , between World Financial Network Credit Card Master Note
Trust and WerldFinanetal Network-U. S. Bank National Bank-Association . 8- K4. 4724 /3430 / 8940-2410 . 76-75 (b) (¢) (d)
-Fettﬁ-h—&meﬁded—&nd—Restafed—Seﬁ&ee» Serles Agfeeﬂ%eﬁt—2024- A Indenture Supplement dated as of J-uﬂe—l—May 15 %92%
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N ote Tru%t and May 25 2021 by and among WFN Credlt Company,LLC U.S.Bank Trust National Association and
Citicorp Trust Delaware, National Association.8- K4.15 / 24-28 / 24+68-2110 . #6-62 (b) (c) (d) Succession Agreement Series
2624-B-Indentare-Supplement-,dated as of Angust+3-June 18 , 2624-2021 , betweenrby and among Comenity Bank, World
Financial Network Credit Card Ma%ter Note Trust MUFG Unlon Bank N A. and U. S Bank Natlonal As%ocmtlon 8- K4. -1-8—16 /
+4-24/ %4-1-(-)—2110 63 b 3 e H

4 b) (c) (d) Successmn 'F-H‘S'f
Aﬂ&eﬂdmeﬁt—teﬂ%mended-aﬁd—l%esf&fed%tst—Agreement dated as of May—2§—June 18 2021 be’eweeﬂ—among WEN Credit
Company,LLC ,MUFG Union Bank,N.A. and €itieerp-FrustU.S.Bank National Association.8- K4. F'T] Consulting, Inc. 8-
K10. 17 /8 /1610 +6-Ineorporated-byReferenceExhibitNo-. 83 FilerDeseriptionFormExhibitFiling Patet6-94-(a) Receivables
Purchase Agreement, dated as of September 28, 2001, between World Financial Network National Bank and WFN Credit
Company, LLC. 10- Q10. 511 /7/0810. 95-84 (a) First Amendment to Receivables Purchase Agreement, dated as of June 24,
2008, between World Financial Network National Bank and WEN Credit Company, LLC. 10- K10. 943 /2 /0910. 96-85 (a)
Second Amendment to Receivables Purchase Agreement, dated as of March 30, 2010, between World Financial Network
National Bank and WFN Credit Company, LLC. 10- K10. 1272 /28 / 1110. 9786 (a) Supplemental Agreement to Receivables
Purchase Agreement, dated as of August 9, 2010, between World Financial Network National Bank and WEN Credit Company,
LLC. 10- K10. 1282 /28 / 1110. 98-87 (a) Third Amendment to Receivables Purchase Agreement, dated as of September 30,
2011, between World Financial Network Bank and WFN Credit Company, LLC. 10- Q10.411 /7 /1110. 99-88 (a) World
Financial Network Credit Card Master Trust III Amended and Restated Pooling and Servicing Agreement, dated as of
September 28, 2001, among WFN Credit Company, LLC, World Financial Network National Bank, and The Chase Manhattan
Bank, USA, National Association. 10- Q10. 611 /7 /0810. +86-89 (a) First Amendment to the Amended and Restated Pooling
and Servicing Agreement, dated as of April 7, 2004, among WFN Credit Company, LLC, World Financial Network National
Bank, and The Chase Manhattan Bank, USA, National Association. 10- Q10. 711 /7 /0810. 8490 (a) Second Amendment to
the Amended and Restated Pooling and Servicing Agreement, dated as of March 23, 2005, among WFN Credit Company, LLC,
World Financial Network National Bank, and The Chase Manhattan Bank, USA, National Association. 10- Q10. 811 /7 /0810.
46291 (a) Third Amendment to the Amended and Restated Pooling and Servicing Agreement, dated as of October 26, 2007,
among WFN Credit Company, LLC, World Financial Network National Bank, and Union Bank of California, N. A. (successor
to JPMorgan Chase Bank, N. A.). 10- Q10. 911 /7/0810. +83-92 (a) Fourth Amendment to Amended and Restated Pooling and
Servicing Agreement, dated as of March 30, 2010, among WEN Credit Company, LLC, World Financial Network National
Bank, and Union Bank, N. A. 10- Q10. 95 / 7 / +6+6-—+64- 10 Incorporated by ReferenceExhibit No.
FilerDescriptionFormExhibitFiling Date10. 93 (a) Fifth Amendment to Amended and Restated Pooling and Servicing
Agreement, dated as of September 30, 2011, among WFN Credit Company, LLC, World Financial Network Bank, and Union
Bank, N. A. 10- Q10. 311 /7/1110. 4+85-94 (a) Sixth Amendment to Amended and Restated Pooling and Servicing Agreement,
dated as of December 1, 2016, among WEN Credit Company, LLC, Comenity Bank and Deutqche Bank Trust Company
Americas. 10- K10. 942 /27 / 1710 +Hneorporated-byRefereneeExhibit No-. 95

466-(a) Seventh Amendment to Amended and Restated Pooling and Servicing Agreement, dated as of September 1, 2017,
among WFN Credit Company, LLC, Comenity Bank, and U. S. Bank National Association (successor to Deutsche Bank Trust
Company Americas). 10- K10. 962 /27 /1810. 486796 (a) Eighth Amendment to Amended and Restated Pooling and Servicing
Agreement, dated as of November 16, 2020, among WFEN Credit Company, LLC, Comenity Bank, and U. S. Bank National
Association (successor to Deutsche Bank Trust Company Americas). 10- K10. 1052 /26 /2110. +68-97 (a) Supplemental
Agreement to Amended and Restated Pooling and Servicing Agreement, dated as of August 9, 2010, among WEN Credit
Company, LLC, World Financial Network National Bank, and Union Bank, N. A. 10- K10. 1342 /28 /1110. +89-98 (a)
Receivables Purchase Agreement, dated as of September 29, 2008, between World Financial Capital Bank and World Financial
Capital Credit Company, LLC. 10- Q10. 311 /7 /0810. H6-99 (a) Amendment No. 1 to Receivables Purchase Agreement,
dated as of June 4, 2010, between World Financial Capital Bank and World Financial Capital Credit Company, LLC. 10- Q10.
118/9/10 * 10. +6+6-- 100 (a) Amendment No . -2 to Receivables Purchase Agreement, dated as of December 12,
2024, between World Financial Capital Bank and World Financial Capital Credit Company, LLC. 10. 101 (a) Transfer
and Servicing Agreement, dated as of September 29, 2008, among World Financial Capital Credit Company, LLC, World
Financial Capital Bank and World Financial Capital Master Note Trust. 10- Q10. 411 /7 /0810. H2-102 (a) Amendment No. 1
to Transfer and Servicing Agreement, dated as of June 4, 2010, among World Financial Capital Credit Company, LLC, World
Financial Capital Bank and World Financial Capital Master Note Trust. 10- Q10. 128 /9 /+646-10 * 10 . +43-103 (a)
Amendment No. 2 to Transfer and Servicing Agreement, dated as of December 12, 2024, among World Financial Capital
Credit Company, LL.C, World Financial Capital Bank and World Financial Capital Master Note Trust. 10. 104 (2)
Master Indenture, dated as of September 29, 2008, between World Financial Capital Master Note Trust and U. S. Bank National
Association, together with Supplemental Indenture Nos. 1- 3. 10- K10. 1042 /27 / +8+6-18 Incorporated by ReferenceExhibit
No . H4-FilerDescriptionFormExhibitFiling Date * 10. 105 (a) Supplemental Indenture No. 4 to Master Indenture, dated
as of December 12, 2024, between World Financial Capital Master Note Trust and U. S. Bank National Association. 10.
106 (a) Receivables Purchase Agreement, dated as of June 17, 2022, between Comenity Capital Bank and Comenity Capital
Credit Company, LLC. 10- K10. 982 /28 /234+6-23 * 10 . H5-107 (a) Amendment No. 1 to Receivables Purchase
Agreement, dated as of December 20, 2024, between Comenity Capital Bank and Comenity Capital Credit Company,
LLC. 10. 108 (a) Transfer Agreement, dated as of June 17, 2022, between Comenity Capital Credit Company, LLC and
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Comenity Capital Asset Securitization Trust. 10- K10. 992 /28 /2346-23 * 10 . H6-109 (2) Servieing-Amendment No. 1 to
Transfer Agreement, dated as of Fane+7#December 20 , 2022-2024 , between Comenity Capital Credit Company, LLC 5
Comenity-Capital Bank—and Comenity Capital Asset Securitization Trust. 10 . 110 (a) Servicing Agreement, dated as of June
17, 2022, between Comenity Capital Credit Company, LL.C, Comenity Capital Bank and Comenity Capital Asset
Securitization Trust. 10 - K10. 12 /28 /2310. H%111 (a) Master Indenture, dated as of June 17, 2022, between Comenity
Capital Asset Securitization Trust and U. S. Bank Trust Company, National Association. 10- K10. 1012 /28 / 23 Ineerporated
by RefereneeExhibit-* 10. 112 (a) Supplemental Indenture No. FiterDeseriptionFormExhibitFing Date10-1 to Master
Indenture, dated as of December 20, 2024, between Comenity Capital Asset Securitization Trust and U . H8-S. Bank
Trust Company, National Association. 10. 113 (2) Fourth Amended and Restated Series 2009- VFN Indenture Supplement,
dated as of February 28, 2014, between World Financial Network Credit Card Master Note Trust and Union Bank, N. A. 10-
K10. 1292 /27 /1510. H9-114 (a) First Amendment to Fourth Amended and Restated Series 2009- VFN Indenture Supplement,
dated as of July 10, 2017, between World Financial Network Credit Card Master Note Trust and MUFG Union Bank, N. A.,
formerly known as Union Bank, N. A. 10- Q10. 88 /7 /1710. 426-115 (a) Second Amendment to Fourth Amended and Restated
Series 2009- VEN Indenture Supplement, dated as of December 1, 2017, between World Financial Network Credit Card Master
Note Trust and MUFG Union Bank, N. A., formerly known as Union Bank, N. A. 10- K10. 1092 /27 / 1810. 424116 (a) Third
Amendment to Fourth Amended and Restated Series 2009- VEN Indenture Supplement, dated as of May 3, 2018, between
World Financial Network Credit Card Master Note Trust and MUFG Union Bank, N. A., formerly known as Union Bank, N. A.
10- K10. 1102 /26 / +9+6-19 Incorporated by ReferenceExhibit No . +22-FilerDescriptionFormExhibitFiling Date10. 117
(a) Fourth Amendment to Fourth Amended and Restated Series 2009- VFN Indenture Supplement, dated as of August 31, 2018,
between World Financial Network Credit Card Master Note Trust and MUFG Union Bank, N. A., formerly known as Union
Bank, N. A. 10- K10. 1112 /26 /1910. 423-118 (a) Fifth Amendment to Fourth Amended and Restated Series 2009- VFN
Indenture Supplement, dated as of February 1, 2019, between World Financial Network Credit Card Master Note Trust and
MUFG Union Bank, N. A., formerly known as Union Bank, N. A. 10- K10. 1122 /26 /1910. 424-119 (a) Sixth Amendment to
Fourth Amended and Restated Series 2009- VFN Indenture Supplement, dated as of June 11, 2020, between World Financial
Network Credit Card Master Note Trust and MUFG Union Bank, N. A., formerly known as Union Bank, N. A. 10- K10. 1182 /
26/2110.425-120 (a) Seventh Amendment to Fourth Amended and Restated Series 2009- VFN Indenture Supplement, dated as
of September 10, 2020, between World Financial Network Credit Card Master Note Trust and MUFG Union Bank, N. A.,
formerly known as Union Bank, N. A. 10- K10. 1192 /26 /2110. 426-121 (a) Eighth Amendment to Fourth Amended and
Restated Series 2009- VEN Indenture Supplement, dated as of August 1, 2022, between World Financial Network Credit Card
Master Note Trust and U. S. Bank National Association, as successor to MUFG Union Bank, N. A. 10- K10. 112 /28 /231023
£49- 427122 (a) Ninth Amendment to Fourth Amended and Restated Series 2009- VEFN Indenture Supplement, dated as of
February 1, 2023, between World Financial Network Credit Card Master Note Trust and U. S. Bank National Association, as
successor to MUFG Union Bank, N. A. #10 - K10 . 4281272 /20 / 2410. 123 (a) Tenth Amendment to Fourth Amended and
Restated Series 2009- VEN Indenture Supplement, dated as of December 22, 2023, between World Financial Network Credit
Card Master Note Trust and U. S. Bank National Association, as successor to MUFG Union Bank, N. A. 10- K10 ireerporateet
byRefereneeExhibitNo-. FlerDeseriptionFormEsxhibitFiling Datet+0-1282 / 20 / 24 * 10 . +29-124 (a) Eleventh Amendment to
Fourth Amended and Restated Series 2009- VFN Indenture Supplement, dated as of April 26, 2024, between World
Financial Network Credit Card Master Note Trust and U. S. Bank National Association, as successor to MUFG Union
Bank, N. A. 10. 125 (a) Third Amended and Restated Series 2009- VFC1 Supplement, dated as of April 28, 2017, among WFN
Credit Company, LLC, Comenity Bank and Deutsche Bank Trust Company Americas. 10- Q10. 78 /7 / 1710. 436-126 (a) First
Amendment to Third Amended and Restated Series 2009- VFC1 Supplement, dated as of October 19, 2017, among WFN Credit
Company, LLC, Comenity Bank and U. S. Bank National Association (successor to Deutsche Bank Trust Company Americas).
10- Q10.411/8/1710. 434127 (a) Second Amendment to Third Amended and Restated Series 2009- VFC1 Supplement, dated
as of August 31, 2018, among WFN Credit Company, LLC, Comenity Bank and U. S. Bank National Association (successor to
Deutsche Bank Trust Company Americas). 10- K10. 1152 /26 /49+6-19 Incorporated by ReferenceExhibit No . 132
FilerDescriptionFormExhibitFiling Date10. 128 (a) Third Amendment to Third Amended and Restated Series 2009- VEC1
Supplement, dated as of June 28, 2019, among WEN Credit Company, LLC, Comenity Bank and U. S. Bank National
Association (successor to Deutsche Bank Trust Company Americas). 10- K10. 1232 /26 /2110. 433-129 (a) Fourth Amendment
to Third Amended and Restated Series 2009- VFC1 Supplement, dated as of April 17, 2020, among WFN Credit Company,
LLC, Comenity Bank and U. S. Bank National Association (successor to Deutsche Bank Trust Company Americas). 10- K10.
1242 /26 / 2446-21 * 10 . +34-130 (a) Fifth-Sixth Amended and Restated Series 2009- VEN Indenture Supplement, dated as of
Nevember—l—December 12 , 2646-2024 . between World F 1nan01al Capltal Master Note Tru%t and Deutsche Bank Tru%t

dated as of September 29 2023 between Comenlty Capltal Asset Seeuntlzatlon Trust and U. S Bank Trust Company, Natlonal
Association. 10 - K10 . 439-1382 /20 / 24 * 10. 132 (a) First Amendment and Consent to Series 2023- VFN1 Indenture
Supplement, dated as of February 21, 2024, between Comenity Capital Asset Securitization Trust and U. S. Bank Trust



Company, National Association. * 10. 133 (a) Second Amendment to Series 2023- VFN1 Indenture Supplement, dated as
of December 20, 2024, between Comenity Capital Asset Securitization Trust and U. S. Bank Trust Company, National
Association. * 10. 134 (a) Series 2024- VFN1 Indenture Supplement, dated as of February 21, 2024, between Comenity
Capital Asset Securitization Trust and U. S. Bank Trust Company, National Association. * 10. 135 (a) First Amendment
to Series 2024- VFN1 Indenture Supplement, dated as of December 20, 2024, between Comenity Capital Asset
Securitization Trust and U. S. Bank Trust Company, National Association. 10. 136 (2) Credit Agreement, dated as of June
7, 2023, by and among Bread Financial Holdings, Inc., the subsidiary guarantors parties thereto, JPMorgan Chase Bank, N. A.,
as administrative agent, and other financial 1nst1tut10ns as lenders. 8- K10. 26 / 13 / 23 Ineerporated-by RefereneeExhibitNo-
FierDeseriptionFormExhibitFiling Date-10. +46-137 (a) Indentire-Amendment No. 1 to Credit Agreement . dated as of
September22-October 18 | 2626-2024 , by and among Bread Financial Holdings, Inc., as borrower, and certain of its
subsidiaries as guarantors aﬁd—M-U-FG—Hmen— JPMorgan Chase Bank N. A, as tfustee—émel-udmg—Admmlstratlve Agent and
various the-other lenders m - 6 8 K4—K10 -1-9—1 10 / 2—3—21 /
%(-)-1-(-)—2410 138

%9%9—1—9—-&1—9%—1—1—/—3—/%—1—1—9—1-42—(&) lndenture dated as of June 13 2023 among Bread F 1nanc1a1 Holdmgs Inc certam of'i 1ts

subsidiaries as guarantors and U. S. Bank Trust Company, National Association, as trustee (including the form of the Company’
s 4. 25 % Convertible Senior Note due June 15, 2028). 8- K4. 16 / 13 /2310. +43-139 (a) Indenture, dated as of December 22,
2023, among Bread Financial Holdings, Inc., certain of its subsidiaries as guarantors and U. S. Bank Trust Company, National
Association, as trustee (including the form of the Company’ s 9. 750 % Convertible Senior Note due March 15, 2029). 8- K4.
112 /22 /23 Incorporated by ReferenceExhibit No. FilerDescriptionFormExhibitFiling Date * 19 (a) Bread Financial
Holdings, Inc. Insider Trading Policy. * 21 (a) Subsidiaries of the Registrant * 23. 1 (a) Consent of Deloitte & Touche LLP *
31. 1 (a) Certification of Chief Executive Officer of Bread Financial Holdings, Inc. pursuant to Rule 13a- 14 (a) promulgated
under the Securities Exchange Act of 1934, as amended. * 31. 2 (a) Certification of Chief Financial Officer of Bread Financial
Holdings, Inc. pursuant to Rule 13a- 14 (a) promulgated under the Securities Exchange Act of 1934, as amended. * * 32. 1 (a)
Certification of Chief Executive Officer of Bread Financial Holdings, Inc. pursuant to Rule 13a- 14 (b) promulgated under the
Securities Exchange Act of 1934, as amended, and Section 1350 of Chapter 63 of Title 18 of the United States Code. * * 32. 2
(a) Certification of Chief Financial Officer of Bread Financial Holdings, Inc. pursuant to Rule 13a- 14 (b) promulgated under the
Securities Exchange Act of 1934, as amended, and Section 1350 of Chapter 63 of Title 18 of the United States Code. * 97 (a)
Bread Financial Holdings, Inc. Compensation Recoupment Policy effeetive-Oetober2;2023- * 101 (a) The following financial
information from Bread Financial Holdings, Inc.” s Annual Report on Form 10- K for the fiscal year ended December 31, 2823
2024 , formatted in Inline XBRL: (i) Consohdated Statements of Income, (n) Consolldated Statements of Comprehenswe
Income, (iii) Consolidated Balance Sheets d
Comprehenstre-tneome-, (1v) Consolidated Statements of Stockholders Equlty, (V) Consohdated Statements of Cash Flows and
(V1) Notes to the aud-rted—Audlted Consolidated Financial Statements. Ineorporated-byRefereneeExhibitNo-

* 104 (a) Cover Page Interactive Data File (formatted as Inline XBRL and contained in
Exhibit 101) * Filed herewith * * Furnished herewith Management contract, compensatory plan or arrangement A Certain
exhibits have been omitted pursuant to Item 601 (a) (5) of Regulation S- K. Bread Financial Holdings, Inc. hereby undertakes to
furnish supplementally copies of any of the omitted exhibits upon request by the U. S. Securities and Exchange Commission.
(b) WEN Credit Company, LLC (¢) World Financial Network Credit Card Master Trust (d) World Financial Network Credit
Card Master Note Trust Item 16. Form 10- K Summary. INDEX TO THE AUDITED CONSOLIDATED FINANCIAL
STATEMENTS BREAD FINANCIAL HOLDINGS, INC. PageBread Financial Holdings, Inc. and SubsidiariesReports of
Independent Registered Public Accounting Firm (PCAOB ID: 34) F- 2Consolidated Statements of Income for the years ended
December 31, 2024, 2023 ;-and 2022-2022F and-2624F-- 5Consolidated Statements of Comprehensive Income for the years
ended December 31, 2024, 2023 ;and 2022-2022F and202H- 6Consolidated Balance Sheets as of December 31, 2024 and
2623-2023F and-2622F-- 7Consolidated Statements of Stockholders’ Equity for the years ended December 31, 2024, 2023 ;-and
2022-2022F and2624H-- 8Consolidated Statements of Cash Flows for the years ended December 31, 2024, 2023 -and 2022
2022F and-2024+F—- 9Notes to the audited Consolidated Financial StatementsF- 10 REPORT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM To the Stockholders and the Board of Directors of Bread Financial Holdings,
Inc. Opinion on the Financial Statements We have audited the accompanying Consolidated Balance Sheets of Bread Financial
Holdings, Inc. and subsidiaries (the £ Company +-” ) as of December 31, 2024 and 2023 ard2622-, the related Consolidated
Statements of Income, Comprehensive iieeme-Income , Stockholders’ eguity-Equity , and Cash flews-Flows for each of the
three years in the period ended December 31, 2623-2024 , and the related notes (collectively referred to as the £ financial
statements *-” ). In our opinion, the financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2024 and 2023 and2022-, and the results of its operations and its cash flows for each of the three
years in the period ended December 31, 2823-2024 , in conformity with accounting principles generally accepted in the United
States of America. We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States) (PCAOB), the Company +” s internal control over financial reporting as of December 31, 2623-2024 , based on
criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations
of the Treadway Commission and our report dated February 26-14 , 2024-2025 , expressed an unqualified opinion on the
Company £’ s internal control over financial reporting. Basis for Opinion These financial statements are the responsibility of the
Company +* s management. Our responsibility is to express an opinion on the Company +? s financial statements based on our
audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the
Company in accordance with the U. S. federal securities laws and the applicable rules and regulations of the Securities and




Exchange Commission and the PCAOB. We conducted our audits in accordance with the standards of the PCAOB. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of
material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those
risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management,
as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis
for our opinion. Critical Audit Matter The critical audit matter communicated below is a matter arising from the current- period
audit of the financial statements that was communicated or required to be communicated to the audit committee and that (1)
relates to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging,
subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the
financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate
opinion on the critical audit matter or on the accounts or disclosures to which it relates. Allowance for Credit Losses for credit
card loans — Refer to Notes 1 and 3 to the financial statements Critical Audit Matter Description The Allowance for credit
losses is an estimate of expected credit losses, measured over the estimated life of its credit card loans, that considers forecasts of
future economic conditions in addition to information about past events and current conditions. The estimate under the credit
reserving methodology referred to as the Current Expected Credit Loss (CECL) model is significantly influenced by the
composition, characteristics and quality of the Company’ s credit card {eans-portfolio , as well as the prevailing economic
conditions and forecasts utilized. The estimate of the Allowance for credit losses for credit card loans includes an estimate for
uncollectible principal as well as unpaid interest and fees. Principal losses, net of recoveries are deducted from the Allowance
for credit losses. Losses for unpaid interest and fees, as well as any adjustments to the Allowance for credit losses associated
with unpaid interest and fees are recorded as a reduction to Interest and fees on loans. The Allowance for credit losses is
maintained through an adjustment to the Provision for credit losses and is evaluated for appropriateness. In estimating its
Allowance for credit losses for credit card loans, management utizes-uses modeling and estimation techniques based on
historical loss experience, current conditions, reasonable and supportable forecasts and other relevant factors. Fhistodeling
These models utilizes— utilize historical data and applicable macroeconomic variables with statistical analysis and behavioral
relationships, to determine expected credit performance. The Company’ s quantitative estimate of expected credit losses under
CECL is impacted by certain forecasted economic factors. The Company considers the forecast used to be reasonable and
supportable over the estimated life of the credit card loans, with no reversion period. In addition to the quantitative estimate of
expected credit losses, the Company also incorporates qualitative adjustments for certain factors such as Company- specific
risks, changes in current economic conditions that may not be captured in the quantitatively derived results, or other relevant
factors to ensure the Allowance for credit losses reflects the Company’ s best estimate of current expected credit losses within
the credit card loans balance. Given the significant judgments made by management in estimating its Allowance for credit
losses related to credit card loans, performing audit procedures to evaluate the reasonableness of the estimated Allowance for
credit losses, including procedures to evaluate the qualitative adjustments, required a high degree of auditor judgment and an
increased extent of effort, including the need to involve our credit modeling specialists. How the Critical Audit Matter Was
Addressed in the Audit * We tested the design and operating effectiveness of management” s controls over the determination and
review of model methodology, significant assumptions and qualitative adjustments. « We evaluated whether the method
(including the model), data, and significant assumptions are appropriate in the context of the applicable financial reporting
framework. « We tested the completeness and accuracy of the historical data used in management’ s medeling-models . «+ With
assistance from credit modeling specialists, we evaluated whether the model is suitable for determining the estimate, which
included understanding the model methodology and logic, whether the selected method for estimating credit losses is
appropriate and whether the significant assumptions were reasonable. « We evaluated the reasonableness of the selection of
forecasted macroeconomic variables, considered alternative forecasted scenarios and evaluated any contradictory evidence. * We
evaluated whether judgments have been applied consistently to the model and that any qualitative adjustments to the output of
the model are consistent with the measurement objective of the applicable financial reporting framework and are appropriate in
the circumstances. « We considered any contradictory evidence that arose while performing our procedures, and whether or not
this evidence was indicative of management bias. / s / Deloitte & Touche LLP February 26-14 , 2624-2025 We have served as
the Company’ s auditor since 1998. F- 3 Opinion on Internal Control over Financial Reporting We have audited the internal
control over financial reporting of Bread Financial Holdings, Inc. and subsidiaries (the “ Company ) as of December 31, 2023
2024 , based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). In our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of December 31, 2623-2024 , based on criteria established in Internal Control —
Integrated Framework (2013) issued by COSO. We have also audited, in accordance with the standards of the Public Company
Accounting Oversight Board (United States) (PCAOB), the Consolidated Financial Statements as of and for the year ended
December 31, 2623-2024 , of the Company and our report dated February 26-14 , 2624-2025 , expressed an unqualified opinion
on those financial statements. The Company’ s management is responsible for maintaining effective internal control over
financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the
accompanying Management’ s Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion
on the Company’ s internal control over financial reporting based on our audit. We are a public accounting firm registered with
the PCAOB and are required to be independent with respect to the Company in accordance with the U. S. federal securities laws
and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. We conducted our audit
in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable



assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness
exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion. Definition and Limitations of Internal Control over Financial Reporting A company’ s internal
control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’ s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’ s assets that
could have a material effect on the financial statements. BREAD FINANCIAL HOLDINGS, INC. CONSOLIDATED
STATEMENTS OF INCOME Years Ended December 31, 202326222624-202420232022 (Millions, except per share amounts)
Interest incomelnterest and fees on loans $ 4, 820 $ 4, 961 $ 4, 615 $3:-86Interest on cash and investment seeuritiest84
securities204 184 69 7-Total interest income5, 024 §, 145 4, 684 3:-868-Interest expenselnterest on depesitsS4-deposits608
541 243 +67-Interest on berrewings338-borrowings352 338 260 2+6-Total interest expense§79—- expense960 879 503 383-Net
interest income4, 064 4, 266 4, 181 3;485-Non- interest incomelnterchange revenue, net of retailer share arrangements ( 381) (
335) (469 H369-) Gain on portfolio sate230-salell 230 — +6-Othert28-Other144 128 | 14 +46-Total non- interest ineeme23—-
income (226) 23 (355 H243-) Total net interest and non- interest reemed-income3 , 838 4 , 289 3, 826 3;292-Provision for
credit losses1, 397 1, 229 1, 594 544-Total net interest and non- interest income, after provision for credit osses3-losses2 , 441 3
,0602,232 2—7—28—N0n interest expensesEmployee compensation and benefits&67benefits897 867 779 67H-Card and
processing expenses428-expenses326 428 359 323-Information processing and eemmunteation364-communication300 301 274
2+6-Marketing expensestét-expenses147 161 180 +66-Depreciation and amertizatientt6-amortization90 116 | 13 92-Other219
Other300 219 227 222-Total non- interest expenses2, 060 2, 092 1, 932 +5-684-Income from continuing operations before
income taxes968-taxes381 968 300 +5-044-Provision for income fa*es%}l—~ taxes102 231 76 247Income from continuing
ﬁpef&t—teﬁs%—?’—operatlonsZW 737 224 399+ oss Hneome-from discontinued operations, net of income taxes (1) (2) (19) (1) 4
Net income $277 $ 718 § 223 $884-Basic income per sharelneome-share (Note 21) Income from continuing operations $ 5. 63
$ 14.79 $ 4. 48 $H6-02(1 0ss Haeere-from discontinued operations $ (0. 05) $ (0. 40) $ (0. 01) $6-40F-Net income per share
$5.588 14.39 § 4. 47 $46-09-Diluted income per sharelneome-share (Note 21) Income from continuing operations $ 5. 54 $
14. 74 $ 4. 47 $35951 0ss Haeeme-from discontinued operations $ (0. 05) $ (0. 40) $ (0. 01) $6-0FNet income per share $
5.49 $ 14. 34 § 4. 46 $36-62-Weighted average common shares eutstandingBaste49-—------ outstanding (Note 21) Basic49. 649
. 849. 945—7Dbituted56-9DilutedS0 . 450 . 050. 6560

(1) Includes amounts that related to the previously disclosed discontinued operations associated with the spinoff of our former
LoyaltyOne segment in 2021 and the sale of our former Epsilon segment in 2019. For additional information refer to Note 1,
Description of Business, Basis of Presentation and Sammary-ef-Significant Accounting Policies ” to the audited Consolidated
Financial Statements. See Notes to the audited Consolidated Financial Statements. CONSOLIDATED STATEMENTS OF
COMPREHENSIVE INCOME Years Ended December 31, 262326222021-202420232022 (Millions) Net income $277 $ 718 $
223 $86+-Other comprehensive teeme-(l0ss) ane&hzed-mcomeUnreahzed (loss) gain Hessyenavatlable—for—sale-debt

on available- for- sale debt securities yretoftax2-(+9-4 ) 2 (22

seetrities2-H 2524 TFax-benefits—62Unrealized-gain-doss)-
25 ) Tax benefitl — 6 Unrealized (loss) gain on available- for- sale debt securltles eash—ﬂew—hedges—l—"l:a*beﬁeﬁfs—
—U-nfe&hzed-g&rn—eﬁ—eash—ﬂew—hedges- net of tax

-1—7—Other comprehenswe (loss) income (-k-)ss)— net of ’fa?éa tax (3) 2 (19) -3—T0tal Comprehenqlve income, net of tax $ 274 $ 720
$ 204 $-864-CONSOLIDATED BALANCE SHEETS December 31, 20232022-20242023 (Millions, except per share amounts)
ASSETSCash and cash equivalents $ 3, 596-679 $ 3, 894590 Credit card and other loansTotal credit card and other loans
(includes loans available to settle obligations of consolidated variable interest entities: 2623-2024 , $ 12, 408; 2023, $ 12, 844 +
2022.$15,:383-) 18, 896 19, 333 245365-Allowance for credit losses (2, 241) (2, 328 H2;,464-) Credit card and other loans,
nett-7netl6, 655 17 005 -1-8—99—1—lnve§tment§ (Falr Value 2024 and 2023, $ 217 :2022,-$221+) 266 253 224-Property and

equipment , net142 $343:2022-$287)-167 495-Goodwill and intangible
assets, net#62— net746 —7-99—762 Othel a%setql 403 1, 364 -1—499—T0ta1 assets $ 22, 891 $ 23, 141 $25;406FLIABILITIES AND
STOCKHOLDERS' EQUITY Deposits $ 13, 6%9—082 $ 13, 826620 Debt issued by Conqohdated variable interest entities3
entities4 , 558 3 , 898 6;H5-Long- term and other debti-debt999 1 , 394 +-892-Other liabilities1, 201 1, 311 +5369-Total
hab-l-l-rt-tes%@-llabllltles19 840 20 , 223 23;442-Commitments and Contlngenmes (Note +5-16 ) Stockholdem equityCommon
stock, $ 0. 01 par value; authorlzed 200. 0 million shares; issued: 2623-2024 , 49. 3-1 million shares; 2622-2023 , 49. 9-3 million
sharesl 1 Additional paid- in capital2, 073 2, 169 2;492-Retained earnings767-93-earnings999 767 Accumulated other
comprehensive loss (22) (19 H24) Total stockholders’ equtty2-equity3 , 051 2 , 918 2;265-Total liabilities and stockholders’
equity $ 22, 891 $ 23, 141 $25:467-CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY Common

StockAdditionalPaid- InCapitalFreasuryStoekRetained-InCapitalRetained Earnings (AccumulatedDeficit)
AccumulatedOtherComprehemlve Lo%iTotalStockholderq EqultySharqumount (Mllhons )—Bﬂ-l&ﬂee—as—ef—Beeembeﬁ-l—




—_ 223 — 223
Other comprehensive loss — — — ——(19) (19) Stock- based compensation — — 33 — — —-33 Repurchase of common
stock (0.2) — (12) — (12) Dividends and dividend equivalent rights declared ($ 0. 84 per common share)
(43) — (43) Issuance of shares to employees, net of shares withheld for employee taxes0. 3 — (3) — — ——(3) Balance as of
December 31,202249.98 182,192 $—%$93 $ (21) $ 2, 265 Net income — — 718 — 718 Other comprehensive
income — — — ——2 2 Stock- based compensation — — 44 — 44 Capped call transactions for convertible senior
notes due 2028, net of tax — — (30) — — ——30) Repurchase of common stock (0. 9) — (35) — (35) Dividends and
dividend equivalent rights declared ($ 0. 84 per common share) — — (44) — (44) Issuance of shares to employees, net of
shares withheld for employee taxes0. 3 — (2) — — ——(2) Balance as of December 31, 202349.3$ 1 $2, 169 $ —%$-767 $ (19)
$ 2, 918 Cumulative effect of change in accounting principle (1) — — — (1) — — Net income — — — 277 — 277 Other
comprehensive loss — — — — (3) (3) Stock- based compensation — — 54 — — 54 Repurchases of common stock (1. 0)
— (55) — — (55) Repurchases of Convertible Notes — — (88) — — (88) Dividends and dividend equivalent rights
declared ($ 0. 84 per common share) — — — (44) — (44) Issuance of shares to employees, net of shares withheld for
employee taxes(. 8 — (7) — — (7) Balance as of December 31,202449.1$1 $ 2,073 $999 $ (22) $ 3, 051 (1) Represents
the cumulative effect, net of tax, of adopting the proportional amortization method of accounting for our tax credit
investment. For additional information refer to Note 1, “ Description of Business, Basis of Presentation and Significant
Accounting Policies ” to the audited Consolidated Financial Statements. H8BREAD---- BREAD FINANCIAL
HOLDINGS, INC. CONSOLIDATED STATEMENTS OF CASH FLOWS Years Ended December 31, 202320222024+
202420232022 (Millions) CASH FLOWS FROM OPERATING ACTIVITIESNet income $ 277 $ 718 $ 223 $-86+
Adjustments to reconcile net income to net cash provided by operating activitiesProvision for credit losses1, 397 1,229 1, 594
544-Depreciation and amertizattorrH6-amortization90 116 113 4+23-Deferred income taxes ( 85) (68) (245 3H+5-) Non- cash
stock eempensationd4— compensation54 44 33 29-Amortization of deferred financing eests26-costs21 26 24 3+Amortization of
deferred origination costs92 92 86 #5-Gain on portfolio sale ( 11) (230) — 36)-Loss on debt extinguishment and
repurchased Convertible Notes117 7 — Change in other operating assets and habiltttes-liabilitiesChange ;net-efaequisitions

and-dispesittonsChange-in other assets28— assets42 28 (134 H36-) Change in other liabilities (109) — 87 4-Other32--- Other
(26) 25 67 6-Net cash provided by operating activitiesl, 859 1, 987 1, 848 +543-CASH FLOWS FROM INVESTING

ACTIVITIESChange in Cledlt card and other loans ( 840) ( 1, 154) (3 222 ¥5-865-Change-inredemption-—settlement-assets—
S ; es ed-e ) Proceeds from sale of credit card loan

-peﬁ-fehes%—portfohoslﬂl 2 499 — 5—1—2—Pu10ha§e% of Cledlt card loan portfoho@ (377) (473) (1, 804) H48y-Purchases of
investments ( 31) ( 50) (43) £933-Maturities of investments14 14 30 #3-Other, including capital expenditures ( 36) (48) (72 386
) Net cash (used in) provided by fused-Hm)-investing aetivities788---- activities (1, 169) 788 (5, 111 y569+) CASH FLOWS
FROM FINANCING ACTIVITIESUnsecured borrowings under debt agreementst-agreements300 1 . 401 218 38-Repayments /
maturities of unsecured borrowings under debt agreements ( 894) ( 1, 882) (319 3864-) Debt issued by consolidated variable
interest entities2, 390 2, 592 4, 248 4;298-Repayments / maturities of debt issued by consolidated variable interest entities ( 1,
727) (4, 807) (3 587) H%S-S)—Net (decrea%e) increase in deposm ( 541) ( 209) 2 778 +228-Debtproeeeds-from-spinoffof

A S : A e ated A Payment of deferred financing
cost% ( 15) ( 63 )—61—3—) (13) Payment of capped Call transactions — (39) D1V1dend% paid ( 43) (42) (43 ¥42) Repurchase
of common stock ( 55) (35) (12) —Other ( 7) (2) (3 34) Net cash (used in) provided by financing activities ( 592) ( 3, 086) 3,
267 6688-Change in cash, cash equivalents and restricted eash-cash98 (311) 4 466-Cash, cash equivalents and restricted cash at
beginning of period3, 616 3, 927 3, 923 3;463-Cash, cash equivalents and restricted cash at end of period $ 3,714 $3, 616 $ 3,
927 $3;923-SUPPLEMENTAL CASH FLOW INFORMATIONCash paid during the year for interest $ 922 $ 861 $ 466 $357
Cash paid during the year for income taxes, net $ 227 $ 292 § 338 $325-Cash and cash equivalents reconciliationCash and cash
equivalents $ 3, 679 $ 3, 590 $ 3, 891 $3;-646-Restricted cash included within Other Assets26-Assets35 26 36 877-Total cash,
cash equivalents and restricted cash $ 3, 714 $ 3, 616 $ 3, 927 $3;:923-The Consolidated Statements of Cash Flows are
presented with the combined cash flows from continuing and discontinued operations. BREAD FINANCIAL HOLDINGS,
INC. NOTES TO THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS 1. DESCRIPTION OF BUSINESS,
BASIS OF PRESENTATION AND SEMMARY-OF-SIGNIFICANT ACCOUNTING POLICIES DESCRIPTION OF THE
BUSINESS Our partner base consists of large consumer- based businesses, including well- known brands such as
(alphabetically) AAA, Academy Sports Outdoors, Caesars, Dell Technologies, Hard Rock International, the NFL , Saks Fifth
Avenue , Signet, Ulta and Victoria’ s Secret, as well as small- and medium- sized businesses (SMBs). Our partner base is well
diversified across a broad range of industries and retail verticals , including travel and entertainment, health and beauty,
jewelry, sporting goods, home goods, technology and electronics and the industry in which we first began, specialty apparel. We
believe our comprehensive suite of payment, lending and saving solutions, along with our related marketing and data and
analytics, allows us to offer products relevant across all customer segments (Gen Z, Millennial, Gen X and Baby Boomers). The
breadth and quality of our product and service offerings , coupled with our customer- centric approach, have enabled us to
establish and maintain long- standing partner relationships. We operate our business through a single reportable segment, with
our primary source of revenue being from Interest and fees on loans from our Varlouq credit card and other loan products and to
a 16%%61 extent from Contractual relatlonthps Wlth our brand partners. Fhreugh hisrepe ress-stated-or-the-e

——2-) Balance as of December 31, 202149.8 $1 $2, 174 $ —$(87) $ (2) $ 2, 086 Net income




Geﬁsehd&ted-F—rﬂ&ﬂeta-l—S’fa—tefﬁeﬁts—"Phe—These audlted C onsolldqted Flmncul Statements ha\ e been prepared in aecmddnce
with aecountmg prmmples generally aecepted in the United States of Ametlca (GAAP) —Begrﬂﬂ-mg—rﬂ—t-he—ye&r—eﬂded—Beeefﬂ-bef

Consohdated Financial St"ltements also 1nclude amounts that relate to the prev 10us1y disclosed dlscontmued operations
associated with the spinoff of our former LoyaltyOne segment in 2021 and the sale of our former Epsilon segment in 2019. Such
amounts ha\ e been classified within Dlscontlnued operatlons and primarily relate to the after- tax 1mpact of contlactual

OEDBINGSNCNO OAUDITED-CONSOLID D FEINAN ] a UEDY-22, «
Discontinued Operations and Bank Holding Company Financial Presentation ” to the audlted Consohdated Financial
Statements included in our Annual Report on Form 10- K for the year ended December 31, 2021. BREAD FINANCIAL
HOLDINGS, INC. NOTES TO THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED) We
present our accounting policies within the Notes to the audited Consolidated Financial Statements to which they relate; the table
below lists such accounting policies and the related Notes. The remaining significant accounting policies applied are included
following the table. Significant Accounting PolicyNote NumberNote TitleCredit Card and Other LoansNote 2Credit Card and
Other LoansAllowance for Credit LossesNote 3Allowance for Credit LossesTransfers of Financial AssetsNote
4SecuritizationsInvestmentsNote SInvestmentsGoodwillNote 6Goodwill and Intangible Assets, Netlntangible Assets, NetNote
6Goodwill and Intangible Assets, NetLeasesNote 8keasesStoek-8LeasesDerivatives Note 12Derivatives and Hedging
ActivitiesStock Compensation ExpenseNote +8Steekhotders-19Stockholders ' Equitylncome TaxesNote +9neeme-20Income
TaxesEarnings Per ShareNote 20Earnings-21Earnings Per Share F—H-Principles of Consolidation The accompanying audited
Consolidated Financial Statements include the accounts of BFH and all subsidiaries in which we have a controlling financial
interest. For voting interest entities, a controlling financial interest is determined when we are able to exercise control over the
operating and financial decisions of the investee. For variable interest entities (VIEs), which are themselves determined based on
the amount and characteristics of the equity in the entity, we have a controlling financial interest when we are determined to be
the primary beneficiary. The primary beneficiary is the party having both the power to exercise control over the activities that
most significantly impact the VIE’ s financial performance, as well as the obligation to absorb the losses of, or the right to
receive the benefits from, the VIE that could potentially be significant to that VIE. We are the primary beneficiary of our
master securitization trusts {the-Frusts)-and therefore consolidate these securitization Frusts-trusts within our audited
Consolidated Financial Statements. In cases where we do not have a controlling financial interest, but we are able to exert
significant influence over the operating and financial decisions of the entity, we account for such investments under the equity
method. All intercompany transactions have been eliminated. Segment Reporting We operate as a single reportable segment,
where we manage our business and assess financial performance on a consolidated basis. Our single reportable segment'
s primary source of revenue is from Interest and fees on loans from our various credit card and other loan products, and
to a lesser extent from contractual relationships with our brand partners. Our primary expense is Provision for credit
losses driven by Net principal losses from our various credit card and other loan products. Our key metrics include the
growth in and yield on our credit card and other loan portfolios, Net interest margin, operating leverage and Efficiency
ratio, our various capital ratios, and credit- related ratios such as our Delinquency rate, Net principal loss rate and
Reserve rate. Our Chief Operating Decision Maker (CODM) regularly receives and reviews consolidated operating
results and uses our key metrics to evaluate the performance of the Company, focusing primarily on Income from
continuing operations before income taxes from the Consolidated Statements of Income, to make decisions regarding the
allocation of resources and assessment of performance. The function of CODM is performed by our President and Chief
Executive Officer. F- 11 Amounts Based on Estimates and Judgments The preparation of financial statements in conformity
with GAAP requires management to make estimates and judgments about future events that affect the reported amounts of
assets and liabilities, and disclosure of contingent assets and liabilities at the date of the audited Consolidated Financial
Statements, as well as the reported amounts of income and expenses during the reporting periods. The most significant of those
estimates and judgments relate to our Allowance for credit losses, Provision for income taxes and Goodwill; actual results could
differ. Our primary source of revenue is from Interest and fees on loans from our various credit card and other loan products,
and to a lesser extent from contractual relationships with our brand partners. The following describes our recognition policies



across the various sources of revenue we earn. Interest and fees on loans: Represents revenue earned on customer accounts
owned by us, and is recognized in the period earned in accordance with the contractual provisions of the credit agreements.
Interest and fees continue to accrue on all accounts, except in limited circumstances, until the account balance and all related
interest and fees are paid s-or charged- off , which happens in the month during which an account becomes 180 days past due for
credit card loans or 120 days past due for other loans, which consist primarily of our bayrewspay tater-(BNPE)-- over- time
products sueh-as-, which include installment loans and ewe" split- pay ” offerings. Charge- offs for unpaid interest and fees, as
well as any adjustments to the Allowance for credit losses associated with unpaid interest and fees, are recorded as a reduction
of Interest and fees on loans. Direct loan origination costs on Credit card and other loans are deferred and amortized on a
straight- line basis over a one- year period for credit card loans, or for BNPE-other loans , over the life of the loan 55 and are
recorded as a reduction of Interest and fees on loans. As of December 31, 2024 and 2023 and2622-, the remaining unamortized
deferred direct loan origination costs were $ 45 million and $ 60 miter-and-$46-million, respectively, and included in Total
credit card and other loans. Interest on cash and investment securities: Represents revenue earned on cash and cash equivalents
as well as investments in debt securities, and is recognized in the period earned. Interchange revenue, net of retailer share
arrangements: Represents revenue earned from merchants, including our brand partners, and cardholders from processing and
servicing accounts, and is recognized as such services are performed. Revenue earned from merchants, including our brand
partners, primarily consists of merchant and interchange fees, which are transaction fees charged to the merchant for the
processing of credit card transactions and are recognized at the time the cardholder transaction occurs. Costs of cardholder
reward arrangements are recognized when the rewards are earned by the cardholders and are generally classified as a reduction
of revenue with the related liability included in Other liabilities on the Consolidated Balance Sheets. Our credit card program
agreements may also provide for royalty payments , or retailer share arrangements, to our brand partners based on purehased
- purchase volume or if certain contractual incentives are met, such as if the economic performance of the program exceeds a
contractually defined threshold, or for payments-fer-new accounts acquired . These amounts are recorded as a reduction of
revenue in the period incurred. F=42-Other non- interest income: Represents ancillary revenues earned from cardholders,
consisting primarily of monthly fees from the purchase of certain payment protection products , which are recognized based on
the average cardholder account balance over time and can be cancelled at any point by the cardholder, as well as gains or losses
on the sales of loan portfolios, and losses from our equity method investment in Loyalty Ventures Inc. (LVI). Contract €ests
costs : We recognize as an asset contract costs, such as up- front payments made pursuant to contractual agreements with brand
partners. Such costs are deferred and recognized on a straight- line basis over the term of the related agreement. Depending on
the nature of the contract costs, the amortization is recorded as a reduction to Non- interest income, or as a charge to Non-
interest expenses, in the Consolidated Statements of Income. Amortization of contract costs recorded as a reduction of
Interchange revenue, net of retailer share arrangements, was $ 51 million, $ 59 million ;-and $ 72 mithen-and-$-64-million for
the years ended December 31, 2024, 2023 ;-and 2022 and-20621-, respectively; amortization of contract costs recorded across
various Non- interest expense categories totaled $ 12 million in each of -$+2-mittenand-$H-mithonfor-those same years 5
respeetively-. As of December 31, 2024 and 2023 and20622-, the remaining unamortized contract costs were $ 228 million and
$ 285 mitherrand-$344-million, respectively, and are included in Other assets on the Consolidated Balance Sheets. We perform
an impairment assessment when events or changes in circumstances indicate that the carrying amount of our contract costs may
not be recoverable. ©ur-No impairment assessment-charges were recognized during either of the years ended F- 12
December 31, 2024 or 2022. However, for eertain-ofour-deferred-contracteosts-resulted-in-the year ended December 31,
2023 we recognized a $ 7 million impairment charge Whieh—has—been-feeegmfed-ln Other non- 1nterest expenses in our
Consolidated Statements of Income for certain the-yes p ;

reecognized-during-eitherof t-he—yeafs—eﬂded—BeeembeﬁHGQQ—e%our %Ga—l—deferred contract costs lnterest expense:
Represents interest incurred primarily to fund Credit card and other loans, general corporate purposes and liquidity needs, and is
recognized as incurred. Interest expense is divided between Interest on deposits, which relates to interest expense on Deposits
taken from customers, and Interest on borrowings, which relates to interest expense on our Long- term and other debt. Card and
processing expenses: Primarily represents costs incurred in relation to customer service activities, including embossing, and
postage and mailing, as well as fraud and credit bureau inquiries. These costs are expensed as incurred. Information processing
and communication expenses: Represents costs incurred in relation to data processing, and software license and maintenance
charges. These costs are expensed as incurred. Marketing expenses: Represents costs incurred in campaign development and
initial placement of advertising, which are expensed in the period in which the advertising first takes place. Other marketing
expenses are expensed as incurred. Cash and cash equivalents: Includes cash and due from banks, interest- bearing cash balances
such as those invested in money market funds, as well as other highly liquid short- term investments with an original maturity of
three months or less, and-along with restricted cash. As of December 31, 2024 and 2023 and2622-, respectively, cash and due
from banks was $ 330 million and $ 410 mitherand-$288-million, interest- bearing cash balances were $ 3. 1 billion and $ 2.
9 bithenand-$3—5-billion, and short- term investments were $ 272 million and $ 250 mithonand-$430-million. Restricted cash
primarily represents-includes cash restricted for principal and interest repayments of debt issued by our consolidated VIEs, and
as well as other restricted amounts including cash pledged to collateralize our derivative contracts. Restricted cash is
recorded in Other assets on the Consolidated Balance Sheets and —Restrieted-eash-totaled $ 35 million and $ 26 million and-$
%6—m1-1-1-teﬁ—as of December 31,2024 and 2023 aﬁd—292% respectlvely—Befw&twe—ﬁnanelal—mstfumefﬁs—Ffem—&me—te—&meﬂﬁe

pted-. Property and equipment: Furnlture equlpment bulldlngs and
leasehold unprovernents are carried at cost less accumulated depreciation, and depreciation is recognized on a straight- line



basis. Costs incurred during construction are capitalized; depreciation begins once the asset is placed in service and is also
recognized on a straight- line basis. Our furniture and equipment is depreciated over the estimated useful lives of the assets,
which range from less than one year to H-10 years, while leasehold improvements are depreciated over the lesser of the
remaining terms of the respective leases, or the eeenemie-useful lives of the improvements, and range from less than one year to
24-20 years. Depreciation expense, including F==43-purchased software, totaled $ 20 million, $ 19 million ;-and $ 19 mithenand
$26-million for the years ended December 31, 2024, 2023 ;-and 2022 and-2024-, respectively. Costs associated with the
acquisition or development of internal- use software are also capitalized and recorded in Property and equipment. Once the
internal- use software is ready for its intended use, the cost is amortized on a straight- line basis over the software’ s estimated
useful life. As of December 31, 2023-2024 , our internal- use software has estimated useful lives ranging from one year to 10
years. As of December 31, 2024 and 2023 and2622-, the net amount of unamortized capitalized internal- use software costs
included in Property and equipment on the Consolidated Balance Sheets was $ 71 million and $ 78 mithesard-$1H2-million,
respectively. Amortization expense on capitalized internal- use software costs totaled $ 35 million, $ 60 million ;-and $ 68
mitherand-$37-million for the years ended December 31, 2024, 2023 and 2022 and202+-, respectively. We review long-
lived assets and asset groups for impairment whenever ev ents or circumstances indicate their carrying amounts may not be
recoverable. An impairment is recognized if the carrying amount is not recoverable and exceeds the asset or asset group’ s fair
value. No impairment was recognized during the years ended December 31, 2024, 2023 -and 2022 and2624-.
CONCENTRATIONS #a-F- 13 Accounting Standards Recently AdoptedStandardGuidanceTiming and Financial
Statement Impactinvestments — Equity Method and Joint Ventures: Accounting for Investments in Tax Credit
Structures Usmg the Proportlonal Amortlzatlon Method Issued Ma1d1 2023Expands %GQ—Z—H&e—F%rSB—tssued—new

the modlﬁed retrospectlve method on Jdlllldly 1, 2074 we-adop g

resulted in an insignificant decrease to retained earnings. Adoption d]d not ha\ easl gnmcant 1mpact on our results of
operations, financial position, regulatory risk- based capital, or on our operational processes, controls and governance in support
of the new gu1dame I-n—Segment Reportlng Improvements to Reportable Segment Dlsclosures Issued November

interim and dnnuul dlsdosme 01‘ significant segment expense categories and amounts thut are legularly pIO\ ided to the CODM

ehtef-operating-deeiston-malker-, as well as disclosure of the aggregate amount and description of other segment items beyond

significant segment expenses. The-guidanee-willresult-in-expanded-Adopted effective with this report. Adoption did not
significantly impact our disclosures for our single reportable segment , our financial reporting, or our operational

processes, controls, and governance in support of the new guidance. Accounting Standards Recently Issued but Not Yet
AdoptedStandardGuidanceTiming and Financial Statement ImpactIncome Taxes: Improvements to Income Tax
Disclosures Issued December 2023Requires greater disaggregation of rate reconciliation and income taxes paid
information, as well as other changes intended to enhance the transparency and decision- usefulness of income tax
disclosures. Effective beginning with our Annual Report on Form 10- K for the year ending December 31, 2025. Early
adoption is permitted, although we did not early adopt. Adoption will require enhancements to our income tax
disclosures but is not expected to have a significant impact on our financial reporting, or on our operational processes, controls
and gov ernance in suppmt of the new Gmddnce -I-n—Beeember—Z’-G%Zv—Debt Debt with Conversion and the-Other Finanetat

0 0 Options: Induced Conversions of Convertible Debt
Instrumentslssued November 2024Improves the relevance and consistency in application of the induced conversion

guidance -for (a) convertible debt instruments with cash conversion features the-biggest-changesimpaeting-diselosures
pfeﬂded—eﬁ—&ﬂ—and a-m&ua-l—basts—(b) debt instruments that er—be—are not currently convertlble. effeeﬁve—Effectlve January

ta*dtselesures—but—ls not expected to have a ﬂgnmcant 1mpdct on our hndncml Iepomno as the new guidance aligns w1th our
recent accounting for the repurchases of certain of our Convertible Senior Notes due 2028. Additionally, adoption is not
expected to have a significant impact on our operational processes, controls and governance in support of the new
guidance. Income Statement — Reporting Comprehensive Income — Expense Disaggregation Disclosures: Disaggregation
of Income Statement ExpensesIssued November 2024Requires disaggregated disclosure of certain income statement
expenses on the face of the Consolidated Statements of Income, and further disaggregation of certain expense captions
into specified categories in disclosures within the notes to the Consolidated Financial Statements. Effective beginning
with our Annual Report on Form 10- K for the year ending December 31, 2027, and effective for interim reporting
periods beginning in 2028. Early adoption is permitted, although we do not plan to early adopt. Adoption is not expected
to have a significant impact on our financial reporting . or on our operational processes, controls and governance in support



of the new guidance. 2. CREDIT CARD AND OTHER LOANS Our payment and lending solutions result in the origination of
Credit card and other loans, which are recorded at the time a borrower enters into a point- of- sale transaction with a merchant.
Credit card loans represent revolving lines of credit and F- 14 have a range of terms that include credit limits, interest rates and
fees, which can be revised over time based on new information about the cardholder, in accordance with applicable regulations
and the governing terms and conditions. Cardholders choosing to make a payment of less than the full balance due, instead of
paying in full, are subject to finance charges and are required to make monthly payments based on pre- established amounts.
Other loans, which consist primarily of BINPE-our pay- over- time products saeh-as-, which include installment loans and ew-"
split- pay  offerings, have a range of fixed terms such as interest rates, fees and repayment periods, and borrowers are required
to make pre- established monthly payments over the term of the loan in accordance with the applicable terms and conditions.
Credit card and other loans include principal and any related accrued interest and fees and are presented on the Consolidated
Balance Sheets net of the Allowance for credit losses. We continue to accrue interest and fee income on all accounts, except in
limited circumstances, until the related balance and all related interest and fees are paid or charged- off. We generally classify
our Credit card and other loans as held for investment. We sell a majority of our €redit-credit card loans originated by
Comenity Bank (CB) and by Comenity Capital Bank (CCB), swhieh-together-arereferred-to-heretras-the~“Banks-to certain of
our master securitization trusts (the Trusts), which are consolidated VIEs, and therefore these loans are restricted for
securitization investors. All new originations of Credit card and other loans are determined to be held for investment at
origination because we have the intent and ability to hold them for the foreseeable future. In determining what constitutes the
foreseeable future, we consider the average life and homogenous nature of our Credit card and other loans. In assessing whether
our Credit card and other loans continue to be held for investment, we also consider capital levels and scheduled maturities of
funding instruments used. The assertion regarding the intent and ability to hold Credit card and other loans for the foreseeable
future can be made with a high degree of certainty given the maturity distribution of our direct- to- consumer (DTC or retail)
deposits and other funding instruments; the demonstrated ability to replace maturing time- based deposits and other borrowings
with new deposits or borrowings; and historic payment activity on Credit card and other loans. Due to the homogenous nature of
our €redit-credit card loans, amounts are classified as held for investment on a brand partner portfolio basis. From time to time
certain €redit-credit card loans are classified as held for sale, as determined on a brand partner portfolio basis. We carry held
for sale assets-loans at the lower of aggregate cost or fair value and continue to recognize finance charges on an accrual basis.
Cash flows associated with Credit card and other loans originated or purchased for investment are classified as Cash flows from
investing activities, regardless of any subsequent change in intent and ability. The following table presents-provides Credit card
and other loans, as of December 31: 20232022-20242023 (Millions) Credit card loans $ 18, 586 $ 18, 999 $24;,-065BNPL=and
other-Other toans334-loans310 366-334 Total credit card and other loans (1) (2) 18, 896 19, 333 245365-Less: Allowance for
credit losses (2, 241) (2, 328 H2;464-) Credit card and other loans, net $ 16, 655 $ 17, 005 $38;90+
(1) Includes $ 12. 4 billion and $ 12. 8 bithenand-$35—-4-billion of Credit card and
other loans available to settle obligations of consolidated VIEs as of December 31, 2024 and 2023 and-Deeember3+2622-,
respectively. (2) Includes $ 378 million and $ 371 million ard-$30Fmilthen;of accrued interest and fees that have not yet been
billed to cardholders as of December 31, 2024 and 2023 and-Beeember3+-2022-, respectively. F- 15 Credit Card and Other
Loans Aging The following table pfesenfs—provides the delinquency trends of our Credit card and other loans portfolio , based
on the amortized cost , as of the dates presented : Aging Analysis of Delinquent Amortized Cost Credit Card and Other Loans
(1) 31 to 60 daysdel—mq-ueaté—l—Days Past Due61 to 90 daysdelingtentot-Days Past Due91 or more days-Days
delinquentTotaldelinquentCurrentTotal- Past DueTotalTotalCurrentTotal (Millions) As-efDecember 31, 2024 $ 369 $ 288 $
730 $ 1,387 $17,105 $ 18,492 December 31,2023 $422 323 $ 809 $ 1,554 $ 17,373 $ 18, 927 (As-ofDeeember31,2622
$444-$296-$732-%-1 —47—2—$—1-9%§9—$—2—1—93—1—(—1—) BN-P-Eaﬂd—et-her—Other fean-loans delinquencies have been included with
credit card loan delinquencies in the table above, as amounts were insignificant as of each period presented. As permitted by
GAAP, the primary difference between the amortized cost basis included in the table above and the carrying value of our Credit
card and other loans relates to the exclusion of unbilled finance charges and fees from the amortized cost basis. As of December
31,2024 and 2023 and-20622- accrued interest and fees that have not yet been billed to cardholders were $ 378 million and $
371 mithenand-$-367million, respectively, included in Credit card and other loans on the Consolidated Balance Sheets. From
time to time we may re- age cardholders’ accounts, with the intent of assisting delinquent cardholders who have experienced
financial difficulties but who demonstrate both an ability and willingness to repay the amounts due, this practice affects credit
card loan delinquencies and principal losses. Accounts meeting specific defined criteria are re- aged when the cardholder makes
one or more consecutive payments aggregating to a certain pre- defined amount of their account balance. Upon re- aging, the
outstanding balance of a delinquent account is returned to current status. Our re- aged accounts as a percentage of Total credit
card and other loans represented 4. 1 %, 2. 6 % sand 1. 4 S%-and=4-—7"%, for the years ended December 31, 2024, 2023, and
2022 sand-202+-respectively. Our re- aging practices comply with regulatory guidelines. Credit Quality Indicators for Our
Credit Card and Other Loans The Delinquency rate is calculated by dividing outstanding principal balances that are
contractually delinquent (i. e., principal balances greater than 30 days past due) as of the end of the period, by the outstanding
principal amount of Credit eards—- card and other loans as of the same period- end. As of December 31, 2024 and 2023 and
-Beeeﬂaber—3—l—292—2— our Dehnquency rates were 5. 9 % and 6.5% aﬂdé%%— respectlvely F-16 tﬂferest—aﬂd—fées—fed-uee

v d sstg-expenses. Qur €redit-credit card
loans, mCludlng unpald 1nterest and fees are generally charged off in the month during which an account becomes 180 days
past due. BNPEHoanssueh-as-our-Our pay- over- time products, which include installment loans and ews" split- pay’
offerings, including unpaid interest, are generally charged- off when a loan becomes 120 days past due. However, in the case of
a customer bankruptcy or death, Credit card and other loans, including unpaid interest and fees, as applicable, are charged- off
60 days after receipt of the notification of the bankruptcy or death, but in any case no later than 180 days past due for €redit




credit card loans and 120 days past due for BNPE-installment loans and “ split- pay ” offerings . We record the actual losses
for unpaid interest and fees as a reduction to Interest and fees on loans, which were $ 1, 027 million, $ 954 million ;-and $ 651
mitenand-$456-million for the years ended December 31,2024, 2023 s-and 2022 and202+- respectively. The ret-Net
principal loss rate is calculated by dividing net principal losses for the perrod by the Average credit card and other loans for the
same period. Beginning in January 2024, we revised the calculation of Average credit card and other loans to more
closely align with industry practice by incorporating an average daily balance. Prior to 2024, Average credit card and other
loans represent the average balance of the loans at the beginning and end of each month, averaged over the periods indicated.
For the years ended December 31, 2024 and 2023 and2022-, our Net principal loss rates were 8.2 % and 7. 5 Y%-and-5-—4-%,
respectively. Overall Credit Quality: As part of our credit risk management activities for our credit card loans portfolio, we
assess overall credit quality by reviewing information from credit bureaus and other sources relating to our cardholders’ broader
credit performance. We utilize VantageScore (Vantage) credit scores to assist in our assessment of credit quality. Vantage credit
scores are obtained at origination of the account and are refreshed monthly thereafter to assist in predicting customer behavior.
We categorize these Vantage credit scores into the following three credit score categories: (i) 661 or higher, which are
considered the strongest credits and therefore have the lowest credit risk; (ii) 601 to 660, considered to have moderate credit
risk; and (iii) 600 or less, which are considered weaker credits and therefore have the highest credit risk. In certain limited
circumstances there are customer accounts for which a Vantage score is not available and we use alternative sources to assess
credit risk and predict behavior. The table below excludes less than 0. 1 % and-approximately-0-—6-%s-of the total credit card
loans balance as of both December 31, 2024 and 2023 and-2022;respeetively-, representing those customer accounts for which
a Vantage credit score is not available. The following table reflects the distribution of credit card loans by Vantage score as of
December 3 1: Mantage2023262266+Vantage20242023661 or Higher601 to 660600 or Less661 or Higher601 to 660600 or
LessCredit card teans57loans58 % 27 % 15 % 57 % 27 % 16 %562%26%+2-" As part of our credit risk management
activities for our BNPE-Other loans portfolio, we also assess overall credit quality by reviewing information from credit
bureaus. We have historically n-this-ease-we-ttiize-utilized Fair [saac Corporation (FICO) credit scores to assist in our
assessment of the credit quality for our Other loans portfolio, but in early 2024 we completed a transition to Vantage
scoring. The scoring scale produced by both FICO and Vantage is similar in that scores of 600 or less are considered
weaker scores and as per our categorization method would have the highest credit risk . The amortized cost basis of BINPE
Other loans totaled $ 298 million and $ 317 million and-$299-mithenas of December 31, 2024 and 2023 and2622-,
respectively. As of December 31, 2024, approximately 84 % of these loans were originated with customers with scores of
661 or above, and correspondingly approximately 16 % of these loans were originated with customers with scores below
661. Similarly, as of December 31, 2023, approxrrnately 82 % and 18 % of the%e loans were orrgrnated Wrth customers with
FICO scores of 661 or above and 0 ately : e g

-F-Iee-seefes—below 661 —Sim y

510 O-seores-of661-oraboveand w66 respectrvely -Fefbeaf&nee-Consumer Rellef Programs As part of
our Collectronq strategy, we may offer temporary and qhort term {ste—months-ertess)yforbearaneeprograms in order to improve
the likelihood of collections and meet the needs of our customers. For example, as a result of hurricanes Helene and Milton
in 2024 we froze delinquency progression for cardholders in Federal Emergency Management Agency identified impact
zones for one billing cycle. Our modifications , for customers who have requested assistance and meet certain qualifying
requirements, come in the form of reduced er-deferred-payment requirements, interest rate reductions and late fee waivers. We
do not offer programs involving the forgiveness of principal. These temporary loan modifications may assist in cases where we
believe the customer will recover from the short- term hardship and resume scheduled payments. Under these ferbearanee
consumer relief programs, those accounts receiving relief may not advance to the next delinquency cycle, including charge- off,
in the same time frame that would have occurred had the relief not been granted. We evaluate our forbearanee-consumer relief
programs to F- 17 determine if they represent a more than insignificant delay in payment granted to borrowers experiencing
financial difficulty, in which case they would then be considered a Loan Modification. Loans in these short term programs that
are determined to be Loan Modifications, will be included as such in the disclosure below. F—47Credit Card Loans —
Modifications for Borrowers Experiencing Financial Difficulty (Loan Modifications) In instances where cardholders are
experiencing financial difficulty, we may modify our credit card loans with the intention of minimizing losses and improving
collectability, while providing cardholders with financial relief; such credit card loans are classified as Loan Modifications,
exclusive of the temporary, short- term ferbearanee-consumer relief programs described above. Loan Modifications include
concessions consisting primarily of a reduced minimum payment, late fee waiver, and / or an interest rate reduction. The
majority of concessions remain in place for a period no longer than #wekve-12 months; however, for certain modifications the
concessions remain in place through the payoff of the credit card loans if the cardholder complies with the terms of the program.
Loan Modification concessions do not include the forgiveness of unpaid principal, but may involve the reversal of certain
unpaid interest or fee assessments, and the cardholder’ s ability to make future purchases is either limited, or suspended until the
cardholder successfully exits from the modification program. In accordance with the terms of our workout programs, the credit
agreement reverts back to its original contractual terms (including the contractual interest rate) when the customer exits the
program, which is either when all payments have been made in accordance with the program, or when the customer defaults out
of the program. Loan Modifications are collectively evaluated for impairment on a pooled basis in measuring the appropriate
Allowance for credit losses. The following table provides information relating to credit card loans to borrowers experiencing
financial difficulty that were granted a concession under a Loan Modification program during the yearyears ended December
31: 2023 Aeeount20242023Account Balances (1) % of Total Credit Card LoansWeighted Average Interest Rate Reduction (%
points) Account Balances (1) % of Total Credit Card LoansWeighted Average Interest Rate Reduction (% points)
(Millions, except percentages) Credit card loans $ 303 1.7 % 22. 0 % $ 269 1. 4 % 19. 2 % (1) Represents the outstanding




balanee-balances as of December 31, 2024 and 2023 , respectively, of all Loan Modifications undertaken in the past twelve
months, for credit card loans that remain in modification programs on December 31, 2024 and 2023 , respectively . The
outstanding balanee-balances inelades-- include principal, accrued interest and fees. Interest income on these impaired credit
card loans is accounted for in the same manner as non- impaired credit card loans, and cash collections are allocated according
to the same payment hierarchy methodology applied for credit card loans not in Loan Modification programs. The following
table presents-provides the performance of our credit card loans that were modified en-orafterJantary+52023-within the 12
months prior to the dates presented and remain in a Loan Modification program as of the dates presented : Aging Analysis
of Delinquent Amortized CostLoan Modifications =—— Credit Card Loans31 to 60 Days Past Due61 to 90 Days Past Due91 or
more Days Past DueTotal TotalCurrentTotal (Millions) As-efDecember 31,2024 $21 $ 18 $22 $ 61 $ 242 $ 303 December
31,2023 $ 17816 $22 $55%214 $ 269 F-18 The following table provides additional information regarding credit card Loan
Modifications that have subsequently defaulted within 12 months of their modification dates ;-for the year-years ended
December 31 52623 the probability of default is factored into the Allowance for credit losses: 2023Namber-20242023Number
ofModificationsOutstandingBalanceNumber ofModificationsOutstandingBalance (Millions, except for Number of
modlflcatlon%) Loan MOdlﬁCﬂthHS that qubiequently &efau-l-ted—l-‘l-—defaultedlS 663 $ 29 14 196 $ 23 -F-—I-S—"Pfeub-}ed—Beb’f

unfunded lendlng connnltmentq by reviewing each potential customer’ s credit apphcatlon and evaluating the apphcant S
financial history and ability and perceived willingness to repay. Credit card loans are made primarily on an unsecured basis, and
our Cardholders reside throughout the U. S. and are not significantly concentrated in any one geographic area. We manage our
potential risk in credit commitments by limiting the total amount of credit, both by individual customer and across our credit
card loan portfolio, by monitoring the size and maturity of our loan portfolio ;-and applying consistent risk- based underwriting
standards reflective of current and anticipated macroeconomic conditions. We have the unilateral ability to cancel or reduce
unused credit card lines at any time. Unused credit card lines available to cardholders totaled approximately $ 103 billion and $
113 billion and-$328-biHien-as of December 31, 2024 and 2023 ard2022- respectively. While this amount represented the
total available unused credit card lines, we have not experienced and do not anticipate that all cardholders will access their entire
available line at any given point in time. Portfolio Sales As of December 31, 2024 and 2023 and2022-, there were no credit
card loans held for sale andne-. In late April 2024 we sold a credit card loan portfolio for cash consideration of $ 102
million. We recognized a gain on sales— sale were-made-in April 2024 that was subsequently adjusted during the second
half of yearend-Deeember31,2622-2024 to recognize an incremental amount due to us under the purchase and sale
agreement . F=—9-We previously announced the non- renewal of our contract with BJ” s Wholesale Club (BJ’ s) and the sale of
the BJ’ s portfolio, which closed in late February 2023, for a total purchase price of $ 2. 5 billion on a loan portfolio of $ 2. 3
billion, resulting in a $ 230 million Gain on portfolio sale. Portfolio Acquisitions In Getober-August 2623-2024 , we acquired a
credit card loan portfoho for cash con§1derat10n of $ -3-8-8—378 mllhon In October %922—2023 —w&aequtfed—t-heﬂ%%ﬁ—efeeh-t—e&fd-

asse’ts—aeqtufed—ts—net—agﬁ-rﬁeaﬁt— 3 ALLOWANCE FOR CREDIT LOSSES The Allowance for Cledlt 10996@ repre@entq our
estimate of expected credit losses over the estimated life of our Credit card and other loans, incorporating future macroeconomic
forecasts in addition to information about past events and current conditions. Our estimate under the Current Expected Credit
Loss (CECL) approach is significantly influenced by the composition, characteristics and quality of our portfolio of eredit
Credit card and other loans, as well as the prevailing economic conditions and forecasts utilized. The estimate-efthe-Allowance
for credit losses includes an estimate for uncollectible principal as well as unpaid interest and fees. Principal losses, net of
recoveries are deducted from the Allowance for credit losses. Losses of unpaid interest and fees as well as any adjustments to
the Allowance for credit losses associated with unpaid interest and fees are recorded as a reduction to Interest and fees on loans.
The Allowance for credit losses is maintained through an adjustment to the Provision for credit losses and is evaluated for
appropriateness on a quarterly basis. In estimating our Allowance for credit losses, for each identified segment of loans sharing
similar risk characteristics, management uses modeling and estimation techniques based on historical loss experience, current



conditions, reasonable F- 19 and supportable forecasts and other relevant factors. This modeling uses historical data and
applicable macroeconomic variables with statistical analysis and behavioral relationships, to determine expected credit
performance. Our quantitative estimate of expected credit losses under CECL is impacted by certain forecasted macroeconomic
variables. We consider the macroeconomic forecast used to be reasonable and supportable over the estimated life of the Credit
card and other loans portfolio, with no reversion period. In addition to the quantitative estimate of expected credit losses, we
also incorporate qualitative adjustments for certain factors such as Company- specific risks, changes in current macroeconomic
conditions that may not be captured in the quantitatively derived results, or other relevant factors to ensure the Allowance for
credit losses reflects our best estimate of current expected credit losses. We use a ““ pooled ™ approach to estimate expected credit
losses for financial assets with similar risk characteristics. We have evaluated multiple risk characteristics across our credit card
loans portfolio, and determined delinquency status and overall credit quality to be the most significant characteristics for
estimating expected credit losses. To estimate our Allowance for credit losses, we segment our credit card loans on the basis of
delinquency status, credit quality risk score and product. These risk characteristics are evaluated on at least an annual basis, or
more frequently as facts and circumstances warrant. In determining the estimated life of our credit card loans, payments were
applied to the measurement date balance with no payments allocated to future purchase activity. We use a combination of First
In First Out and the Credit Card Accountability, Responsibility, and Disclosure Act of 2009 (CARD Act) methodologies to
model balance paydown. BNPEEeans-We measure our Allowance for credit losses on BNPE-Other loans , consisting
primarily of our installment loans and “ split- pay  offerings, using a statistical model to estimate projected losses over the
remaining terms of the loans, inclusive of an assumption for prepayments. The model is based on the historical statistical =26
relationship between loan loss performance and certain macroeconomic data pooled based on credit quality risk score, term of
the underlying loans, vintage and geographic location. As of December 31, 2024 and 2023 and-2622-, the Allowance for credit
losses on BNPE-Other loans was $ 30 million and $ 32 mithenand-$24-million, respectively. Allowance for Credit Losses
Rollforward The following table presents-provides our Allowance for credit losses for our Credit card and other loans. The
amount of the related Allowance for credit losses on BNPE-and-other-Other loans is insignificant and therefore has been
included in the table below —Fhe-ameunts-for the periods presented are-for-the-years-ended-Deeember3+- 26232622202+
202420232022 (Millions) Beginning balance $ 2, 328 $ 2, 464 $ 1, 832 $2,-08088-Provision for credit losses (1) 1,397 1,229 1,
594 544-Change in the estimate for uncollectible unpaid interest and fees+0-feesS 10 —10 Net principal losses (2) (1, 489) (1,
375) (972 3726-) Ending balance $ 2,241 $ 2, 328 $ 2, 464 $4,-832(1) Provision for credit losses includes a build / release for
the Allowance for credit losses, as well as replenishment of Net principal losses. (2) Net principal losses are presented net of
recoveries of $ 367 million, $ 332 million ;-and $ 187 mitherand-$+63-million for the years ended December 31, 2024, 2023 5
and 2022 and-2021-, respectively. Net principal losses for the years ended December 31, 2023 and 2022 include an adjustment
of $ 10 million and $ 5 million, respectively, related to the effects of the purchase of previously written- off accounts that were
sold to a third- party debt collection agency; no such adjustment was made fer-in the current period. For the year ended
December 31, 2024-2024 —For-the-yearended-Deeember 31,2623, the factors that 1nfluenced the decrease in the Allowance for
credit losses are lower Credit €are-card and other loans, as well as prima A 0 0 y
offsetby-higherprineipal-Hosses-and-a higher-modest decrease in the reserve rate over due—te—the perlod Overall eempeuﬁdmg
effeetofpersistentinflationrelative-to-wage-growth-, the-inereased-eost-ofconsumer-debt-our reserve rate is nominally lower ,
the-possibitity-11. 9 % as of higherunemploymentievels-and-December 31, 2024 compared with 12. 0 % as of December 31,
2023, reflecting conservative welghtlngs on the economic scenarios in our credlt reserve modeling given the wide range of
potential 2025 F- 20 1mpa 0 6 ments—4. SECURITIZATIONS We account for
transfers of financial assets as either sales or ﬁnancrngs Transfers of ﬁnancral assets that are accounted for as a sale are removed
from the Consolidated Balance Sheets with any realized gain or loss reflected in the Consolidated Statements of Income during
the period in which the sale occurs. Transfers of financial assets that are not accounted for as a sale are treated as a financing.
We regularly securitize the majority of our credit card loans through the transfer of those loans to one of our Trusts. We perform
the decision making for the Trusts, as well as servicing the cardholder accounts that generate the credit card loans held by the
Trusts. In our capacity as a servicer, we administer the loans, collect payments and charge- off uncollectible balances. Servicing
fees are earned by a subsidiary, which are eliminated in consolidation. The Trusts are consolidated VIEs because they have
insufficient equity at risk to finance their activities — the issuance of debt securities and notes, collateralized by the underlying
credit card loans. Because we perform the decision making and servicing for the Trusts, we have the power to direct the
activities that most significantly impact the Trusts’ economic performance (the collection of the underlying credit card loans). In
addition, we hold all of the variable interests in the Trusts, with the exception of the liabilities held by third- parties. These
variable interests provide us with the right to receive benefits and the obligation to absorb losses, which could be significant to
the Trusts. As a result of these considerations, we are deemed to be the primary beneficiary of the Trusts and therefore
consolidate the Trusts. The Trusts issue debt securities and notes, which are non- recourse to us. The collections on the
securitized credit card loans held by the Trusts are available only for payment of those debt securities and notes, or other
obligations arising in the securitization transactions. For our securitized credit card loans, during the initial phase of a
securitization reinvestment F=24-period, we generally retain principal collections in exchange for the transfer of additional
credit card loans into the securitized pool of assets. During the amortization or accumulation period of a securitization, the
investors’ share of principal collections (in certain cases, up to a maximum specified amount each month) is either distributed to
the investors or held in an account until it accumulates to the total amount due, at which time it is paid to the investors in a lump
sum. We-Under the Indentures of each Trust and their Indenture Supplements, we arc required to maintain minimum
interests in our Trusts ranging from 4 % to 10 % of the securitized credit card loans. This requirement is met through a
transferor’ s interest and is supplemented through excess funding deposits which represent cash amounts deposited with the
trustee of the securitizations. Cash collateral, restricted deposits are generally released proportionately as investors are repaid.




Under the terms of the Trusts, the occurrence of certain triggering events associated with the performance of the securitized
credit card loans in each Trust could result in certain required actions, including payment of Trust expenses, the establishment of
reserve funds, or early amortization of the debt securities and / or notes, in a worst- case scenario. During the years ended
December 31, 2024, 2023 ;-and 2022 ard-262+, no such triggering events occurred. The following tables provide the total
securitized credit card loans , and related delinquencies as-efPeeember3+-, and net principal losses of securitized credit card
loans for the years-ended-periods presented: December 31 +26232622-, 2024December 31, 2023 (Millions) Total credit card
loans — available to settle obligations of consolidated VIEs § 12, 408 $ 12, 844 $15;383-Of which: principal amount of credit
card loans 91 days or more past due $ 305 $ 323 $307262326222021-Year Ended December 31, 2024Year Ended December
31, 2023Year Ended December 31, 2022 (Millions) Net principal losses of securitized credit card loans $ 852 $ 801 § 554 &
453-F- 21 5. INVESTMENTS Investments include investment securities and various other investments primarily held by the
Banks for Community Reinvestment Act (CRA) purposes. Investment securities consist of available- for- sale (AFS) debt
securities, which are mortgage- backed securities and municipal bonds, and equity securities, which are mutual funds.
Investment securities are carried at fair value on the Consolidated Balance Sheets. We also have other investments, which
primarily include a portfolio of investments in certain limited partnerships and limited liability companies accounted for under
the equity method, and therefore are recorded at cost and adjusted each period for our share of the investee’ s earnings or losses,
less any impairment. Qther investments also include an insignificant tax credit investment where we elected to apply the
proportional amortization method of accounting, for which the impacts of both the amortization of the investment and
income tax benefits are fully recognized in the Provision for income taxes. The following table provides a summary of our
Investments as of December 3 1: 26232022-20242023 (Millions) Investment securitiesAvailable seetrittes—Available— for- sale
debt securities $ 170 $ 171 $352-Equity seeurities-securitiesd7 (46 44-Total investment securities217 496217 Equity
method and other tnvest-meﬁts—mvestments@ 619—3( %—Total Inveqtments $ 266 619—$ 253 -$—2—2—1—619—As—e-ﬂ]3eeem-ber—3—l—292—3—

estrmated credit losses are recognrzed in the Conqohdated Statement% of Income by estabh%hrng or adjusting an exrstrng
Allowance for credit losses for such losses. We typically invest in highly- rated securities with low probabilities of default and-;
therefore , we did not have an Allowance for credit losses as of either December 31, 2024 or 2023, and did not recognize
any credit losses for the periods F~—22-presented. Any unrealized gains, or any portion of an AFS debt security’ s non- credit-
related unrealized losses are recorded in the Consolidated Statements of Comprehensive Income, net of tax. Realized gains and
losses are recorded in Other non- interest expenses in the Consolidated Statements of Income upon disposition of the AFS debt
security, using the specific identification method. Gains and losses on investments in equity securities and CRA- related equity
method investments are recorded in Other non- interest expenses in the Consolidated Statements of Income. The table below

feﬂeets—prowdes unreahzed garn@ and loqseq on AF S debt iecurrtre@ as of December 31 ;2623-and-Deeember3+2022-

20242023AmortlzedCostUnreahzedGalnsUnreahzedLossesF air ValueAmortizedCostUnrealizedGainsUnrealizedLossesFair
Value (Millions) Available- for- sale debt-sccuritics $ 1958 —$ (25) $170 $ 192 $ — $ (21) $ 171 Total $ +75-195 $ — § (23
25)$ 170 452 Fetal-$ 192§ —§ (21) § 171 $4F5-$—$233-$452-The following tables provide information about AFS debt
securities in a gross unrealized loss position and the length of time that individual securities have been in a continuous
unrealized loss position, as of December 31 ;2023-andDeeember 34,2022 Peeember3+-2024Less than 12 months12
Months or GreaterTotalFair ValueUnrealizedLossesFair ValueUnrealizedLossesFair ValueUnrealizedLosses (Millions)
Available- for- sale securities $ 27 $ — $ 140 $ (25) $ 167 $ (25) Total $ 27 $ — $ 140 $ (25) $ 167 $ (25) F- 22 2023 Less
than 12 months12 Months or GreaterTotalFair ValueUnrealizedLossesFair ValueUnrealizedLossesFair ValueUnrealizedLosses
(Millions) Available- for— sale debt—iecurrtrei $ 23 $ —$ 141 $ (21) $ 1(4 $ (21) Total $ 23 $ — $ 141 $(21)$ 164 $ (21) As
of December 31, 3 Aonths A A A 33

%%WW%HMZOZ4 our AF S debt iecurrtre% 1ncluded mortgage—

backed securities, which do not have a single maturity date, with an amortized cost and estimated fair value of $ 167 million and
$ 448-145 million, respectively, and municipal bonds, all of which have a maturity date greater than ten years, with an amortized
cost and estimated fair value of $ 28 million and $ 25 mithenand-$23-million, respectively. There were no realized gains or
losses from the sale of any trvestments— investment securities for the years ended December 31, 2024, 2023 ;-and 2022 and
2624 6. GOODWILL AND INTANGIBLE ASSETS, NET Goodwill is recognized for business acquisitions when the
purchase price is higher than the fair value of acquired net assets. Goodwill is not amortized but is tested for impairment at least
annually. F23-We evaluate goodwill for impairment annually as of July 1, or more frequently if events or circumstances arise
that would more likely than not reduce the fair value of our single reporting unit below its carrying value. We have the option to
first assess qualitative factors to determine whether it is more likely than not that the fair value of our reporting unit is less than
its Carryrng Value Alternatrvely, we can perform amore detailed quantrtatrve assessment of goodwrll 1mparrment Qua-l-rtat-we

reporting unit with its Current carrying amount, 1nclud1ng goodwrll When measuring the farr value we use widely accepted



valuation techniques, leveraging a combination of the income approach based on discounted cash flows and the market approach
based on valuation multiples. The key assumptions used to determine the fair value are primarily unobservable inputs (i. e.,
Level 3 inputs as defined under GAAP ) including internally developed forecasts to estimate future cash flows, growth rates
and discount rates, as well as market valuation multiples (for the market approach). Estimated cash flows are based on internal
forecasts grounded in historical performance and future expectations. To discount the estimated cash flows, we use the expected
cost of equity taking into account a combination of industry and Company- specific factors we believe a third - party market
participant would incorporate. We believe the discount rate applied appropriately reflects the risks and uncertainties in the
financial markets generally and specifically in our internally developed forecasts. When using valuation multiples under the
market approach, we apply comparable publicly traded companies’ multiples (e. g., price to tangible book value or return on
tangible equity) to our reporting unit’ s operating results. For the year-years ended December 31, 2024 and 2023, we performed
a quantitative assessment in connection with our annual goodwill impairment evaluation and concluded that the fair value of our
reporting unit was in excess of its carrying value. For the year ended December 31, 2022, we performed a qualitative assessment
and determined that it was more likely than not that the fair value of our reporting unit exceeded its carrying value. Goodwill
was $ 634 million as of December 31, 2024, 2023 ;-and 2022 and-2623+-. No goodwill impairment was recognized during any of
those years, and there were no accumulated goodwill impairment losses as of December 31, 2623-2024 . F- 23 Intangible
Assets, net Our identifiable intangible assets consist of both amortizable and non- amortizable intangible assets. Definite- lived
intangible assets are subject to amortization and are amortized on a straight- line basis over their estimated useful lives;
indefinite- lived intangible assets are not amortized. We review long- lived assets and asset groups, including intangible assets,
for impairment whenever events and circumstances indicate their carrying amounts may not be recoverable; recognizing an
impairment if the carrying amount is not recoverable and exceeds the fair value of the asset or asset group. Intangible assets
consisted of the following as of December 31: 2024GrossAssetsAccumulated AmortizationNetUseful Life (Millions)
Definite- Lived AssetsPremium on purchased credit card loan portfolios $ 221 $ (113) $ 108 3- 13 yearsNon- compete
agreements2 (2) — 5 years223 (115) 108 Indefinite- Lived AssetsTradename4 — 4 Indefinite lifeTotal intangible assets $
227 $ (115) $ 112 2023GrossAssetsAccumulated AmortizationNetUseful Life (Millions) Definite- Lived AssetsPremium on
purchased credit card loan portfolios $ 231 $ (108) $ 123 5- 13 yearsNon- compete agreements2 (1) 1 5 years233—-- years $
233 $ (109) $ 124 lndeﬁnlte leed AssetsTradename4 —4 lndeﬁnlte hfeTotal mtanglble assets $ 237 $ (109) $ 128 -F-—24

Amortlzatlon expense related to mtanglble assets was approxunately $ 35 mllllon, $ 37 m11110n —and $ 26 ﬂﬂ-l-l-teﬁ—aﬁd—$%9
million for the years ended December 31, 2024, 2023 ;-and 2022 and-2621-, respectively. The estimated amortization expense
related to intangible assets for the next ﬁve years and thereafter is as follows for the years ending December 31: (Millions)
26243320252520262426272126286Thereaftert5124-2025302026292027242028720297Thereafter11108 F- 24 7. OTHER
ASSETS The following ts-provides a summary of Other assets as of December 31: 26232622-20242023 (Millions) Deferred tax
asset, net $ 708 $ 629 $-552-Deferred contract costs (1) 228 285 344-Accounts receivable, net (2) 145 144 +64-Right- of- use
assets — operating98-—- operating 88-leases87 98 Restricted cash (3) 35 26 36dnvestmentin bV E—-=6-Other (4) 200 182 246
Total other assets § 1, 364403 § 1,400-364 (1) See Note 1, “ Description of Business, Basis of Presentation and Summary-of
Significant Accounting Policies for discussion of impairment of certain deferred contract costs. (2) Primarily related to federal,
state and foreign income tax receivables (including a tax- related receivable in the amount of approximately $ 50 million, net,
which we are entitled to receive through LVI), and amounts receivable from various brand partners. (3) Restricted cash
primarily includes cash restricted for The-balance-as-of Deecember314;2022-representsprincipal and interest aeeumiation
for-therepaymentrepayments of debt issued by our consolidated VIEs thatmataredin2023-, as well as other restricted
amounts including cash pledged to collateralize our derivative contracts . (4) Primarily comprised of prepaid expenses and
non- income- based tax receivables. F=25-8. LEASES We have various operating leases for facilities and equipment which are
recorded as lease- related assets (i. e., right- of- use assets) and liabilities for those leases with terms greater than 12 months. We
do not have any finance leases. We determine if an arrangement is a lease or contains a lease at inception, and we do not
separate lease and non- lease components. Right- of- use assets are recognized as of the lease commencement date at amounts
equal to the respective lease liabilities, adjusted for any prepaid lease payments, initial direct costs and lease incentives. Our
lease liabilities are recognized as of the lease commencement date, or upon modification of the lease, at the present value of the
contractual fixed lease payments, discounted using our incremental borrowing rate (as the rate implicit in the lease is typically
not readily determinable). Operating lease expense is recognized on a straight- line basis over the lease term, while variable
lease payments are expensed as incurred. As of December 31, 2024 and 2023 and-2622-, the weighted average discount rate
applied was 7. 0 % and 6. 9 % and-5—8%-, respectively. As of December 31, 2023-2024 , our leases have remaining lease terms
ranging from {ess-thanone year, to up to +5-14 years, some of which may include renewal options; the weighted average
remaining lease term was 7. § years and 8. 4 years ane-8—8-years-as of December 31, 2024 and 2023 and2622-, respectively.
Leases with an initial term of 12 months or less are not recognized on the Consolidated Balance Sheets; lease expense for these
leases is recognized on a straight- line basis over the lease ternrterms . As with other long- lived assets, right- of- use assets are
reviewed for impairment whenever events and circumstances indicate their carrying amounts may not be recoverable. Total
lease expense for the years ended December 31,2024, 2023 ;-and 2022 and-2624+-was $ 14 million, $ 25 million, and $ 13
mihen-and-$26-million, respectively, 1nclud1ng variable lease costs and sublease income, which were insignificant.
Supplemental lease- related cash flow information was as follows for the years ended December 31: 26232022262+
202420232022 (Millions) Cash paid for amounts included in the measurement of lease liabilities — operating cash flows $ 29 §
27 § 23 $25-Right- of- use assets obtained in exchange for operating leases — non- cash $ 9 $ 37 $§ — $-5-F- 25 Future maturities



of our operating lease liabilities, by year, were as follows as of December 31, 2623-2024 : (Millions) 2624-2025 $ 24 262525
202624 202924202722 202820 202919 Fhereafter84-Thereafter61 Total undiscounted lease abiitiest98-liabilities170 Less:
Amount representing interest ( 56-42 ) Total present value of minimum lease payments $ 128 +48F-26-9. DEPOSITS Deposits
were categorized as interest- bearing or non- interest- bearing as follows, as of December 31: 20232022-20242023 (Millions)
Interest- bearing § 13, 594-055 § 13, 787594 Non- interest- bearing (including cardholder credit balances) 27 26 39-Total
deposits $ 13, 626-082 $ 13, 826-620 Deposits by deposit type were as follows as of December 3 1: 26232622-20242023
(Millions) Savmgs accountsDirect- to- consumer (retail) $ 23 , 863226 $ 2, 782-863 Wholesale3, 601 3, 734 Certificates of
depositDirect- to- consumer (retail) 4, 461 3, 591 Wholesalel 767 954—€eﬁrﬁeafes—ef—de1wsﬁ-9ﬁeef—te—eeﬁstuﬁer—&ef&$—3
5HH-2-684-Whelesale3:-406 4;367-Cardholder credit balanees26-balances27 39-26 Total deposits $ 13, 626-082 $ 13, 826-620
The scheduled maturities of certificates of deposit were as follows as of December 31, 2623-2024 : (Millions) 2624-2025 (1) $ 4,
617769 202512026581 2027660 1+42-2626429-2627635-2626174— 2028187 202931 Thereafter — Total certificates of deposit
$ 6,997-228 (1) The 2023-2025 balance includes $ 6-3 million in unamortized debt issuance costs, which are associated with the
entire portfolio of certificates of deposit. F- 27-26 As of December 31, 2024 and 2023, deposits that exceeded applicable
Federal Deposit Insurance Corporation (FDIC) insurance limits, which are generally $ 250, 000 per depositor, per
insured bank, per ownership category, were estimated to be $ 574 million (4 % of Total deposits) and $ 509 million (4 %
of Total deposits), respectively. The measurement of estimated uninsured deposits aligns with regulatory guidelines. 10.
BORROWINGS OF LONG- TERM AND OTHER DEBT Long- term and other debt consisted of the following as of December
31: Deseriptton26232022Contractaat-Description20242023Contractual MaturitiesInterest Rates (Millions, except percentages)
Long- term and other debt: Revolving line of credit § — $ — Jane-October 2626-2028 (1) 2047Htermloans—>556-July2024
{H-Senior notes due 2026100 500 January 20267. 00 % Conv ertlble senior notes due %92—8—3—1—6—~ 202810 —316 June 20284.
25 % Senior notes due 3 ATt

41e-2629606-2029900 —600 March 20299 75 % Subtotdll 010 1, 416 -1—996—Less Unamortlzed debt issuance eesfs—2—2—1-4
costs11 22 Total long- term and other debt $ 999 45394-$ 1, 892394 Debt issued by consolidated VIEs: Fixed rate asset- backed
term note securities $ 1, 350 $ —350 Various — May 26265 2026 to Jul . 62-20274. 62 % to 5. 47 % Conduit asset- backed
securities3, 213 3, 550 6;H5-Various — Feb. 2025 to Oct. 2024+te0-0et—2025 (2) Subtetal3-Subtotald , 563 3 , 900 6;H5-1 css:
Unamortized debt issuance eests2-costsS —2 Total debt issued by consolidated VIEs $ 4, 558 $ 3, 898 $-6,445-Total
borrowings of long- term and other debt $ 5, 557 $ 5, 292 $-8;-667-(1) The interest rate is based upon the Secured Overnight
Financing Rate (SOFR) plus an applicable margin. (2) The interest rate is based upon SOFR, or the asset- backed commercial
paper costs of each individual conduit provider plus an applicable margin. As of December 31, 2024, the interest rates ranged
from 5. 48 % to 5 60 % w1th a welghted average rate of 5. 54 %. As of December 31 2023 the interest rates mnéed from 6.

defa—l-l—be}ew—F 2—8—27 Semor Notes Due %9%4—&&6—2026 2028 and 2029 The Semor Notes set fmth below are each governed
by their respective indentares— indenture that include usudl and customary negative covenants and events of default. These
Senior Notes are unsecured and are guaranteed on a senior unsecured basis by certain of our existing and future domestic
restricted subudmrles that incur or in any othel manner become liable for dny debt under our domestlc credit f"lc111t1es mcludum
D . e a3 A =

September 2020, we issued dnd sold b 5()0 mllllon dggegate pl‘lllClpdl amount of 7 000 % Se11101 Notes due Jcmuary 15 2026
(the Senior Notes due 2026). The Senior Notes due 2026 accrue interest on the outstanding principal amount at the rate of 7.
000 % per annum from September 22, 2020, payable semi- annually in arrears, on March 15 and September 15 of each year,
beginning on March 15, 2021. The Senior Notes due 2026 will mature on January 15, 2026, subject to earlier repurchase or
redemption. In January 2024, we redeemed § 400 million in aggregate principal ameng-amount of the Senior Notes due 2026
with the net proceeds from the January 2024 offering of Senior Notes due 2029, together with § 100 million of cash on hand.
See “— 9. 750 % Senior Notes due 2029 ” below. induane-Further, in January 2623-2025 | with cash on hand we tssued-and
seld-redeemed the remaining $ 3+6-100 million in aggregate principal amount of our 4—2§%€eﬁvefﬁb-}e—8emor Notes due
2028-2026 {the-Coenvertible Notes)-. The Convertible Notes bearinterest-are convertible, under certain conditions, until
March 15, 2028, and on or after such date without condition, at an annual-initial conversion ratc of 4-26 . 0247 shares of



our common stock per $ 1, 000 principal amount of Convertible Notes, subject to adjustment, which represents a 25 % ;
pay&b%e—seﬂﬂ—aﬂﬂﬂa-l-}y—m—&rreafs-convers1on premlum based on the last reported sale price of our common stock of $ 30.

74 on June 8 +5-an A , 2023 —Fhe-prior to issuing the Convertible Notes
mature-We used the net proceeds from the offerlng of the Convertlble Notes to repay in full and terminate the 2017 Credit
Agreement.The Convertible Notes are convertible,under certain conditions,until March 15,2028,and on or after such
date without condition,at an initial conversion rate of 26.0247 shares of our common stock per $ 1,000 principal amount
of Convertible Notes,subject to adjustment,which represents a 25 % conversion premium based on the last reported sale
price of our common stock of $ 30.74 on June 8,2023 prior to issuing the Convertible Notes .Upon any such conversion,we
will pay cash up to the aggregate principal amount of the Convertible Notes to be converted and pay or deliver,as the case may
be,cash,shares of our common stock,or a combination of cash and shares of our common stock (at our election),in respect of the
remainder,if any,of our conversion obligation in excess of the aggregate principal amount of the Convertible Notes being
converted.At our option,we may redeem for cash,all or a portion of the Convertible Notes on or after June 21,2026,and before
the 51st scheduled trading day before the maturity date,but only if the closing price of our common stock reaches specified
targets as defined in the indenture governing the Convertible Notes.The redemption price will equal 100 % of the principal
amount of the redeemed Convertible Notes plus accrued interest,if any.If we experience a fundamental change,as defined in the
indenture governing the Convertible Notes,the note holders may require us to purchase for cash all or a portion of their

notes, subjeet to specmed exeeptlons ata pllt,e equal to 100 % of the pllnupdl amount of the C onv ertible Notes plus dny accrued

-}ast—on J une -16—8 %92—8—2023 ﬂ-ﬁ-}ess-whlle the cap prlce is 1n1t1ally $ 61. 48 whlch represents a premlum of 100 % over
that same sale price on June 8, 2023. Within the share price range of $ 38. 43 to $ 61. 48 the Capped Call transactions
provide economic value to us from the counterparties, upon maturity or carlicr repurehased;redeemed-conversion. The
Capped Call transactions met the conditions under the related accounting guidance or-for eonverted—We-tused-equity
classification and are not measured at fair value on a recurring basis; the price paid of $ 39 million was recorded in
Additional paid- in capital, nct preeeedsfrom-the-offering-of tax, in the Consolidated Balance Sheet. F- 28 Prior to the
repurchases of Convertible Notes described above, to-repay-in-ful-and-terminate-the embedded conversion feature within
the Convertible 2647-CreditAgreement—F-—29-9-750-% Sentor-Notes Pae-was both, considered indexed to the Company’ s
own equity, and met the equity classification conditions; therefore it did not require accounting as a derivative under
GAAP. Upon entering into the repurchase agreements that themselves required cash settlement of our conversion
obligation in excess of the aggregate principal amount of the Convertible Notes, the embedded conversion feature for
those particular Convertible Notes no longer met the equity classification conditions; therefore requiring bifurcation
and derivative accounting. Of the total $ 107 million recognized in Other non- interest expenses, $ 53 million represented
the mark- to- market on the embedded conversion features over the measurement period from the date the repurchase
agreements were executed until settlement thereof. These fair value adjustments were determined using the daily
volume- weighted average price per share of Parent Company’ s common stock over the measurement period. As all of
the repurchases were negotiated and settled during the second half of 2629-2024 Subseguent-to-, there were no embedded
conversion features requiring bifurcation and derivative accounting as of December 31, 2623-2024 . Following the
settlement of these repurchases , $ 10 million of Convertible Notes remained outstanding as of December 31, 2024. For
these Convertible Notes, the embedded conversion feature is both, considered indexed to the Company’ s own equity,
and meets the equity classification conditions; therefore not requiring derivative accounting. We may, from time to time,
seek to retire or repurchase our remaining outstanding Convertible Notes through cash purchases or exchanges for other
securities, in open market purchases, tender offers, privately negotiated transactions or otherwise. In January 2024 , we
issued and sold an additional $ 300 million aggregate principal amount of 9. 750 % Senior Notes due 2029 (Senior Notes due
2029) at an issue price of 101. 00 % of principal plus accrued interest from December 22, 2023 . The Senior Notes due
2029 issued in January 2024 were issued as additional notes under the same indenture pursuant to which the initial $ 600 million
of Senior Notes due 2029 were issued in December 2023. The Senior Notes due 2029 that were issued in both December 2023
and January 2024 constitute a single series of notes and have the same terms, other than the issue date and issue price. The We
sold-the-additional-$-300-milienefSenior Notes due 2029 accrue interest on the outstanding principal amount at the rate
anisste-priee-of 104+F- 29 9 . 66-750 % per annum efprinetpat-phas-aeertednterest-from December 22, 2023 , payable semi-
annually in arrears, on March 15 and September 15 of each year, beginning on March 15, 2024. The Senlor Notes due
2029 will mature on March 15, 2029, unless subject to earlier repurchase or redemption . We used the proceeds of the
January 2024 offering of Senior Notes due 2029, together with $ 100 million of cash on hand, to fund the redemption of § 400
million in aggregate principal amount of our outstanding 7. 000 % Senior Notes due 2026. Debt Issued by Consolidated VIEs
An asset- backed security is a security whose value and income payments are derived from and collateralized by a specified
pool of underlying assets — in our case, our credit card loans. The sale of the pool of underlying assets to general investors is
accomplished through a securitization process. We regularly sell our credit card loans to our Trusts, which are consolidated. The
liabilities of these consolidated VIEs include asset- backed securities for which creditors, or beneficial interest holders, do not
have recourse to our general credit. F—360-FixedRate-Asset-BaekedTFermNotes-We maintained committed syndicated bank
Conduit Facilities to support the funding of our credit card loans for our Trusts. Borrowings outstanding under each private
Conduit Facility bear interest at a margin above SOFR, or the asset- backed commercial paper costs of each individual conduit



provider. Fixed Rate Asset- Backed Term Notes F- 30 The future principal payments for our Long- term and other debt are as
follows, as of December 31, 2623-2024 : YearLong- Term and Other DebtDebt Issued by Consolidated VIEsTotal (Millions)
2624-2025 5 — § 266-3, 213 $ 266-3, 213 2026100 350 450 2625-2027 — 3-1 . 296-3-000 1 , 256-2026500-356-856-2627-000
202810 — 10 2029900 — 900 Thereafter — — — 20283+6—31+6-Thereafter600—600-Total maturities|, 4+6-3-010 4 , 966
563 5, 3+6-573 Unamortized debt issuance costs (2211 ) (25 ) (2416 ) $ 999 +394-§ 3-4 , 898-558 § 5, 557 292F-3+11.
OTHER LIABILITIES The following #s-provides a summary of Other liabilities as of December 3 1: 20232622-20242023
(Millions) Accounts payable and other brand partner liabilities $ 326 $ 422 $398-Accrued liabilities (1) 295 273 386-Long- term
tax reserves286-reserves250 306-286 Operating lease fabiitiest48-liabilities128 +26-148 Other (2) 202 182 +73-Total other
liabilities $ 1, 3H-201 § 1, 369-311 (1) Primarily related to accrued payroll and benefits, marketing, taxes and professional
services expenses. (2) Primarily comprised of cardholder rewards liabilities and long- term unearned revenue . 12.
DERIVATIVES AND HEDGING ACTIVITIES From time to time, we use derivative financial instruments to manage
our exposure to various financial risks; we do not trade or speculate in derivatives. Subject to the criteria set forth in
GAAP, we will either designate our derivatives in qualifying hedging relationships, or as economic hedges should the
criteria in GAAP not be met. All derivatives that we enter into are recognized at fair value in our Consolidated Balance
Sheets, where our derivative receivables are included in Other assets and eardholder-our derivative payables are included
in Other liabilities. As permitted by GAAP, when a legally enforceable master netting agreement exists between us and
the derivative counterparty, we present derivative receivables and derivative payables with the same counterparty on a
net basis in the Consolidated Balance Sheets, including any related cash collateral receivables and payables. Risk
Management Objectives of Using Derivatives We enter into derivative transactions to support our overall risk
management activities. Our primary risks stem from the impact on our earnings and economic value of equity due to
changes in interest rates, and to a lesser extent, changes in foreign exchange rates. Beginning in October 2024, we
manage our interest rate sensitivity in part by changing the duration F- 31 and re- pricing characteristics of a portion of
our variable rate credit card loan portfolio by using interest rate swaps. We also use foreign currency forwards to limit
our earnings and capital exposures to foreign exchange risk by hedging our limited exposures denominated in foreign
currencies, in particular, Canadian dollars. We designate our interest rate swaps as qualifying accounting cash flow
hedges, and account for our foreign currency forwards as economic hedges (as the criteria under GAAP for designation
have not been met). See below for additional information on our use of derivatives and how we account for them: * Cash
flow hedges: We designate derivatives as cash flow hedges when they are used to manage our exposure to variability in
cash flows attributable to changes in contractually specified interest rates on our variable- rate credit card loans.
Changes in the fair value of derivatives designated as cash flow hedges are recorded as a component of Accumulated
other comprehensive loss. Those amounts are reclassified into our Consolidated Statements of Income in the same period
during which the hedged forecasted interest accruals impact earnings, and are presented in the same line item as the
earnings effect of the hedged items (i. e., Interest and fees on loans). Specifically, we entered into receive- fixed, pay-
floating interest rate swaps to modify the interest rate characteristics of designated credit card loans from a floating rate
to a fixed rate in order to reduce the impact of changes in forecasted future cash flows due to fluctuations in market
interest rates. As of December 31, 2024, we had outstanding interest rate swaps with a total notional amount of $ 1. §
billion and the maximum period over which forecasted interest accruals were hedged with these interest rate swaps was
approximately 1. 8 years. The impacts of our cash flow hedges were insignificant to the Consolidated Financial
Statements for the periods presented on both a gross basis and, where applicable, a net basis. Additionally, within the
next |2 months, we expect to reclassify an insignificant loss recognized in Accumulated other comprehensive loss as of
December 31, 2024 into our Consolidated Statements of Income. The actual amount reclassified into earnings may vary
due to market conditions and adjustments made as part of our ongoing risk management strategy. * Economic hedges:
Our economic hedges use derivatives to hedge the risk of changes in foreign currency exchange rates. Changes in the fair
value of derivatives used in economic hedges are recognized in Other non- interest expense in our Consolidated
Statements of Income. As of December 31, 2024 and 2023, we had outstanding foreign currency forwards with a total
notional amount of $ 73 million and $ 79 million, respectively. The impacts of our economic hedges were insignificant to
the Consolidated Financial Statements for the periods presented. The notional amounts disclosed above are not
exchanged on our derivatives. While these notional amounts provide an indication of the volume of our derivative
activity, they significantly exceed, in our view, the possible losses that could arise from the associated transactions. 13 .
OTHER NON- INTEREST INCOME AND OTHER NON- INTEREST EXPENSES The following table provides the
components of Other non- interest income for the years ended December 31: 262326222621-202420232022 (Millions) Payment
protection products $ 120 § 132 $ 154 $34L oss Haeeme-from cquity method investment — 3 6) (44) Other24 2
Other2-4 3-Total other non- interest income $ 144 § 128 $ 114 $146-F- 32 The following table provides the components of
Other non- interest expenses for the years ended December 31: 262320222021-202420232022 (Millions) Professional services
and regulatory fees $ 112 $ 128 § 142 $436-Repurchased Convertible Notes107 — — Occupancy expense22 22 23 26-Other
(1) 59 69 62 60-Total other non- interest expense $300 $ 219 $ 227 $222-(1) Primarily related to costs associated with various
other individually insignificant operating activities. +3-14 . FAIR VALUES OF FINANCIAL INSTRUMENTS Fair value is
defined under GAAP as the price that would be required to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date; with such a transaction based on the principal market, or in the absence of
a principal market the most advantageous market for the specific instrument. GAAP provides for a three- level fair value
hierarchy that classifies the inputs to valuation techniques used to measure fair value, defined as follows: Level 1: Inputs that are
unadjusted quoted prices for identical assets or liabilities in active markets that the entity can access. Level 2: Inputs, other than
those included within Level 1, that are observable for the asset or liability, either directly or indirectly, for substantially the full



term of the asset or liability, including quoted prices for similar assets or liabilities in F=32-active markets, quoted prices for
identical or similar assets or liabilities in inactive markets, or inputs other than quoted prices that are observable for the asset or
liability. Level 3: Inputs that are unobservable (e. g., internally derived assumptions) and reflect an entity’ s assumptions ew
estimates-about estimates market participants would use in pricing the asset or liability based on the best information available
under the circumstances. In particular, Level 3 inputs and valuation techniques involve judgment and as a result are not
necessarily indicative of amounts we would realize in a current market exchange. The use of different assumptions or estimation
techniques may have a material effect on the estimated fair value amounts. We monitor the market conditions and evaluate the
fair value hierarchy levels at least quarterly. For the years ended December 31, 2024 and 2023 and2622-, there were no
transfers into or out of Level 3, and no transfers between Levels 1 and 2. The following table summarizes the carrying values
and fair values of our ﬁnancial assets and ﬁnancial liabilitieq as of December 31:

20242023CarrymgAmountF aeralueCarrymgAmountFaeralue (Millions) Financial assetsCredit card and other loans, net
$16,655$19,011$ 17,005 $ 19, 802 $48;-90+-$24H328 Investment securities217 217 224224217 217 Financial
liabilitiesDeposits13, 082 13, 087 13, 620 13, 583 43:-826143;73+Debt issued by consolidated ¥HEs3-VIEs4 , 558 4, 572 3 |
898 3, 900 6, 56,51 ong- term and other debt-debt999 1, 085 1 , 394 1, 457 F- 33 1,8924F59-Valuation Techniques
Used in the Fair Value Measurement of Financial Assets and Financial Liabilities Credit card and other loans, net: Our Credit
card and other loans are recorded at amortized cost, less the Allowance for credit losses, on the Consolidated Balance Sheets. In
estimating the fair values, we use a discounted cash flow model (i. e., Level 3 inputs), primarily because a comparable whole
loan sales market for similar loans does not exist, and therefore there is a lack of observable pricing inputs. We use various
internally derived inputs, including projected income, discount rates and forecasted write- offs +. eeenemte-Economic value
attributable to future loans generated by the cardholder accounts is not included in the fair values. Investment securities:
Investment securities consist of AFS debt securities, including both mortgage- backed securities and municipal bonds, as well as
equity securities, which are mutual funds, and are recorded at fair value on the Consolidated Balance Sheets. Quoted prices of
identical or similar investment securities in active markets are used to estimate the fair values (i. e., Level 1 or Level 2 inputs) .
Derivative assets and liabilities: We use derivatives to manage our interest rate and foreign currency risk exposures.
When quoted market prices are available and used to value our derivatives, we classify them as Level 1. However, the
majority of our derivatives do not have readily available quoted market prices. Therefore, we value most of our
derivatives using vendor- based models. We primarily rely on market observable inputs for these models, including, for
example, interest rate yield curves and currency rates. These inputs can vary depending on the type of derivatives and
nature of the underlying rate, price or index upon which the value of the derivative is based. We typically classify
derivatives as Level 2 as significant inputs can be observed in a liquid market and the model itself does not require
significant judgment. Our derivatives are included in Other assets or Other liabilities on the Consolidated Balance
Sheets. The fair value impacts of our derivative assets and liabilities were insignificant to the Consolidated Financial
Statements for the periods presented on both a gross basis and, where applicable, a net basis . Deposits: Money market
and other non- maturity deposits carrying values approximate their fair values because they are short- term in duration and have
no defined maturity. GAAP requires that the fair values of deposit liabilities with no stated maturities equal their carrying values
sand does not permit recognition of the inherent funding value of these—- the instruments. Certificates of deposit are recorded at
their historical issuance cost on the Consolidated Balance Sheets, adjusted for unamortized fees, with the fair value being
estimated based on the currently observable market rates available to us for similar deposits with similar remaining maturities (i.
e., Level 2 inputs). Interest payable is included within Other liabilities on the Consolidated Balance Sheets. Debt issued by
consohdated VIEs: We record debt-Debt issued by our con@ohdated VIE% at amortized cost (1nclud1ng unamortlzed fees,
issuance costs, premiums and discounts, where applicable) en-th G ate S-He d
within-Othertiabilities-on the Consolidated Balance Sheets. Fair Value is estlmated based on the Cu1rently obiervable market
rates avallable to us for §1m11a1 debt instruments with similar remalnmg maturities or quoted market prlC€§ for the same

Interest payable is 1ncluded Wlthln Other hablhtles on the Consohdated Balance Sheets Long- term and other debt: We
record Long- term and other debt at amortized cost (including unamortized fees, issuance costs, premiums and
discounts, where applicable) on the Consolidated Balance Sheets. The fair value is estimated based on the currently observable
market rates available to us for similar debt instruments with similar remaining maturities, or quoted market prices for the same
transaction (i. e., Level 2 inputs) . Interest payable is included within Other liabilities on the Consolidated Balance Sheets .
Financial Instruments Measured at Fair Value on a Recurring Basis The following tables summarize our financial instruments
measured at fair value on a recurring basis, categorized by the fair value hierarchy described in the preceding paragraphs, as of
December 31: 2024TotalLevel 1Level 2Level 3 (Millions) Investment securities $ 217 $ 47 $ 170 $ — Total assets
measured at fair value $ 217 $ 47 $ 170 $ — F-34 2023 TotallLevel 1Level 2Level 3 (Millions) Investment securities $ 217 $
46 $ 171 $ — Total assets meaqured at fair value $ 217 $ 46 $ 171 $ —%G%ta-H:evel—H:eveHJ:eveH—éMerﬁs)—}ﬂvesﬁﬁeﬂf
3 ota d-a -Assets and Liabilities Measured at
Fair Value on a Nonrecmrlng Basis Certain assets and llabllltIGS are recognlzed or disclosed at fair value on a nonrecurring
basis, including equity method investments, property and equipment, right- of- use assets, deferred contract costs, goodwill and
intangible assets. These assets are not measured at fair value on a recurring basis but are subject to fair value adjustments in
certain circumstances, such as upon impairment. frpartietdar;-We did not have any impairments for the year ended December
31, 2024. For the year ended December 31, 2022, we reeegnized-a-wrote off $ 44 million write—dewn-of our equity method
investment in LVI +as-ef Deeember31-, with 2022-the remaining earrying-amountofeurinvestmentwas-$ 6 million of our




1nvestment wrltten off durlng and—t-he—fa—rr—va-lue—w&s—$—l—l—mrl—heﬂ—Fer—thc ycal ended Deumbu 31, "()"7» we—wrefe-—eff—t-he

costs Fmdncml lnsu umenls Dlselosed but Not C amed at Fair Value The falr values offeﬂewmg—tables—stﬂﬁmar&e—eﬂr
financial 1nstruments assefs—&nd—ﬁﬂaﬂeta-l—l-labi-l-r&es—thdl are mcasmed at amorlued cost —aﬂd-net—reqﬂtred-te—be—e&rﬂed-&t—fa—rr

estimates, and 1equlle management’ s ]udomenl therefore, lllLSL lan \alue csllmales may not be lndledll\t 01 uture fair values,
nor can our fair value be estimated by aggregating all of the amounts presented. #The following tables summarize our
financial assets and financial liabilities that are measured at amortized cost, and not required to be carried at fair value
on a recurring basis, as of December 31: 2024Fair ValueLevel 1Level 2Level 3 (Millions) Financial assetsCredit card and
other loans, net $ 19,011 $ —$ —$ 19, 011 Total $ 19,011 $ — $ — $ 19, 011 Financial liabilitiesDeposits $ 13, 087 $ —
$ 13, 087 $ — Debt issued by consolidated VIEs4, 572 — 4, 572 — Long - 34-term and other debtl, 085 — 1, 085 — Total
$18,744$ — $ 18,744 $ — 2023Fair ValuelLevel 1Level 2Level 3 (Millions) Financial assetsCredit assets:-Credit-card and
other loans, net $ 19, 802 § — $ — § 19, 802 Total $ 19, 802 § — $ — § 19, 802 Financial liabilitiesDeposits tabilities:
-Bepes'rts—% 3,583 % — 8 13,583 § — Debt issued by consolidated VIEs3, 900 — 3, 900 — Long- term and other debt1, 457

,457 — Total $ 1 94() $—351 94() $—F- 35 %OQQPaﬂhValuebevel—PEevel%EeveP}éMﬁwm)—Fﬁmfwmkasseﬁ—Gredﬁ

-feder&l—eeﬂsttrﬁer—pfeteet-iﬁl—la-ws.—F— 36 35 ( 3-2 ) TheTotalrisk—based-eapital-ratio
A i v t he-Tier | l-everage—mpllal ratio represents tier 1 capital

(ll\ ided by Ioml aifer&ge—&ssefs—a-fter—eeﬁa—m—adjﬂsﬁﬂeﬂts—(é)%tal—1lsk weighted assets . In the calculation are-generalty

meastred-by-aHoeating-assets;and-speeified-off— of tier 1 capital —balaneesheetexposures-, we follow te-variousrisk
ea-tegeﬂes—as—deﬁned—by—l e Basel 111 s’fa-ndafdﬂed-Standardlzed appre&eh—Approach—We—are—alse—rnvelved—frem—&me—te

Total stockholders equlty has been reduced prlmarlly by govern
intangible assets, net. F- 37 On August 22, 2024, each Bank entered 1nto an agreement w1th the FDIC to pay civil money

enaltles (CMPs) of $ 1 mllhon per Bank The CMPs W ne 1 have been pald eeuld—strbjeet-us—te&g&rﬁe&ﬂt—ﬁﬂes—peﬁal&es—

June 2022 transition of our ucdn card processing services to strategic )ulsoulung palmus anda&d-resses—eertam—sheﬁeem-r&gs
trwere related to disruptions to the Servieer-Banks ° s-information-teehnology-d)-systems-development-customer reward
programs and automatic payments following the transition. These issues were self- identified and remediated timely ,
projeetmanagement-and the Banks provided full cooperation with the regulators throughout their examination. The
Banks’ agreements to pay the CMPs did not requlre admission of wrongdomg and there are no operatlonal hmltatlons




—From time to time we are subject to various
lawsuits, claims, dlspulus or potential claims or disputes, and olhu proceedings, arising in the ordinary course of business that
we believe, based on our current knowledge, will not have a material adverse effect on our business, consolidated financial
condition or liquidity, including claims and lawsuits alleging breaches of our contractual obligations, arbitrations, class actions
and other litigation, arising in connection with our business activities. +6-However, in light of the uncertainties involved in
such matters, including the fact that some pending legal proceedings are at preliminary stages or seek an indeterminate
amount of damages, penalties or fines, it is possible that the outcome of legal proceedings could have a material impact
on our results of operations. Certain legal proceedings involving us or our subsidiaries are described further below. On
February 20, 2024, we and our general counsel were named as defendants in an adversary proceeding filed by the
liquidating trustee in LVI’ s Chapter 11 bankruptcy case in the United States Bankruptcy Court for the Southern
District of Texas, captioned Pirinate Consulting Group, LLC v. Bread Financial Holdings, Inc., Case No. 24- 03027
(Bankr. S. D. Tex.), alleging actual and constructive fraudulent transfers, among other claims, in connection with our
spinoff of LVI. Also on February 20, 2024, the liquidating trustee filed an action in the United States District Court for
the District of Delaware against us, each of the members of our Board of Directors at the time of the spinoff, and certain
members of our management team, captioned Pirinate Consulting Group, LLC v. Bread Financial Holdings, Inc., Case
No. 24- cv- 00226- RGA (D. Del.), alleging certain breaches of fiduciary duties (and aiding and abetting breaches of
fiduciary duties) in connection with the spinoff. Subsequently, the liquidating trustee voluntarily dismissed without
prejudice the complaint in the District of Delaware and commenced on March 20, 2024 a substantially similar action in
Delaware Chancery Court, captioned Pirinate Consulting Group, LLC v. Bread Financial Holdings, Inc., Case No. 2024-
0277- MTZ (Del. Ch.), against the same parties and asserting the same claims. Among other things, in each of the Texas
and Delaware actions, the liquidating trustee seeks damages in the amount of approximately $ 750 million plus interest,
fees and expenses. We and certain current and former members of our management team have also been named as
defendants in other litigation matters relating to the LVI spinoff. LoyaltyOne, Co. (the LVI subsidiary that operated its
Canadian AIR MILES business) filed suit against us and our general counsel in the Ontario Superior Court of Justice in
Canada on October 18, 2023, in an action captioned LoyaltyOne, Co. v. Bread Financial Holdings, Inc. et al. The lawsuit
asserts that our general counsel, in his capacity as a pre- spinoff director of LoyaltyOne, Co., breached various fiduciary
duties owed to LoyaltyOne, Co. in connection with the LVI spinoff and certain other transactions, and that Bread
Financial assisted in and benefited from those breaches. The lawsuit seeks damages in the amount of § 775 million.
LoyaltyOne, Co. is also contesting our entitlement to certain potential tax refunds under the tax matters agreement, in
proceedings pursuant to the Canadian Companies’ Creditors Arrangement Act in the Commercial List of the Ontario
Superior Court of Justice, captioned In re Matter of a Plan of Compromise or Arrangement of LoyaltyOne, Co., Case
No. CV-23-00696017- 00CL (the Tax Matters Dispute). In July 2024, the judge presiding over the Tax Matters Dispute
issued an order in our favor, and F- 38 LoyaltyOne, Co. has filed a motion for leave to appeal that order, which is
pending with Court of Appeal for Ontario as of the date of this report. Finally, on April 27, 2023, we and certain current
and former members of our management team were named as defendants in a putative federal securities class action
filed in the United States District Court for the Southern District of Ohio, captioned Newtyn Partners, LP v. Alliance
Data Systems n / k / a Bread Financial Holdings, Inc., Case No. 23- cv- 1451- EAS (S. D. Ohio), concerning disclosures
made about LVI’ s business prior to the spinoff. The lead plaintiff in this matter filed an amended complaint on March
21, 2024 and is seeking, among other things, a class action designation and an award of damages in an amount to be
proven at trial, plus fees and expenses. In all these actions related to the spinoff, we believe the allegations contained in
the complaints are without merit and intend to defend the cases. We cannot predict at this point the length of time that
these actions will be ongoing or the liability, if any, which may arise therefrom. Some matters pending against us specify
the damages sought, others seek an unspecified amount of damages or are at very early stages of the legal process. In
matters where the amount of damages claimed against us are stated, the claimed amount may be exaggerated and / or
unsupported. While some matters have not yet progressed sufficiently through discovery or have had development of
important factual information and legal issues to enable us to estimate an amount of loss or a range of possible loss, other
matters may have progressed sufficiently to enable an estimate of an amount of loss, or a range of possible loss. We
accrue for a loss contingency when it is both probable that a loss has occurred, and the amount of loss can be reasonably
estimated; however, there may be instances in which an exposure to a loss contingency exceeds our accrual. On a
quarterly basis we evaluate developments in the legal proceedings against us that could cause an increase or decrease in
the amount of the accrual that has been previously recorded. 17 . EMPLOYEE BENEFIT PLANS In March 2015, our
Board of Directors adopted the 2015 Employee Stock Purchase Plan (the 2015 ESPP), which was subsequently approved by our
stockholders on June 3, 2015. The 2015 ESPP became effective July 1, 2015 with no definitive expiration date; however, our
Board o[‘Dircclors may at any time and for any reason terminate or amend the 2015 ESPP. No employee may purchase more

than § 25, 000 worth of stock under the 2015 ESPP in any calendar year, and no employee may purchase stock under the 2015
ESPP if such purchase would cause the employee to own more than 5 % of the voting rights or value of our common stock. The
2015 ESPP provides for six- month offering periods, commencing on the first trading day of the first and third calendar quarter
of each year and ending on the last trading day of each subsequent calendar quarter. The purchase price of the common stock
upon exercise is 85 % of the fair market value of shares on the applicable purchase date as determined by averaging the high and
low trading prices of the last trading day of each six- month period as defined above. An employee elects to participate and have
contributions deducted through payroll deductions. The 2015 ESPP also provides for the issuance of any remaining shares
available for issuance under our 2005 Employee Stock Purchase Plan, which were 441, 327 shares at-as of June 30, 2015. The
2015 ESPP reserved an additional 1, 000, 000 shares of our common stock for issuance under the 2015 Plan, bringing the




maximum number of shares reserved for issuance under the 2015 ESPP to 1, 441, 327 shares, subject to adjustment as provided
in the 2015 ESPP. During the year ended December 31, 2023-2024 , we issued +48-107 , 633-590 shares of common stock under
the 2015 ESPP at a weighted- average issue price of $ 2443 . 69 . Since the 2015 ESPP became effective on July 1, 2015, 843
920 , 469999 shares of common stock have been issued, with 627520 , 948-328 shares therefore available for issuance. 401 (k)
Retirement Savings Plan The Bread Financial 401 (k) Plan (the Plan), as amended, is a defined contribution plan that is
qualified under Section 401 (k) of the Internal Revenue Code of 1986. The Plan is an IRS- approved safe harbor plan design
that eliminates the need for most discrimination testing. Eligible employees can participate in the Plan immediately upon joining
BFH the-Company-and begin receiving Company matching contributions and safe- harbor non- elective contributions. The Plan
covers U. S. employees of BFH Bread-Finanetal- Heldings;dne—who are at least 18 years old, employees of one of our Wholly—
owned subsidiaries and any other subsidiary or affiliated organization that adopts the Plan; employees of BFH the-Cempany-an
all of its U. S. subsidiaries are currently covered. F=3%The Plan permits eligible employees to make Roth elective deferrals,
which are included in the employee’ s taxable income at the time of contribution, but not when distributed. Regular, or Non-
Roth elective deferrals made by employees, together with our contributions to the Plan, and income earned on these
contributions, are not taxable until withdrawn from the Plan. F- 39 In 2023, we expanded our contributions to the Plan with an
automatic annual deposit for eligible employees. We now automatically deposit three percent of an employee’ s eligible annual
pay in their 401 (k) account on an annual basis, regardless of their contributions. In addition, we match an employee’ s
contribution fifty cents- per- dollar, up to six percent of the employee’ s eligible annual compensation. For the years ended
December 31, 2024, 2023 ;-and 2022 and2024- Company-our matching contributions were $ 29 million, $ 30 million ;-and $
17 mitien-and-$+5-million, respectively. Participants in the Plan can direct their contributions and our matching contribution to
numerous investment options, including our the-Eempany—s-common stock. On July 20, 2001, we registered 1, 500, 000 shares
of our common stock for issuance in accordance with the RSP-Plan pursuant to a Registration Statement on Form S- 8, File No.
333-65556. As of December 31, 2023-2024 , +82-143 , 927633 of such shares remain available for issuance. Executive
Deferred Compensation Plan We also maintain an Executive Deferred Compensation Plan (EDCP). The EDCP permits a
defined group of management and highly compensated employees to defer on a pre- tax basis a portion of their base salary and
incentive compensation (as defined in the EDCP) payable for services rendered. Deferrals under the EDCP are unfunded and
subject to the claims of our creditors. Each participant in the EDCP is 100 % vested in their account, and account balances
accrue interest at a rate established and adjusted periodically by the Compensation & Human Capital committee of our Board of
Directors. As of December 31, 2024 and 2023 and-2622-, our the-Cempany—s-outstanding liability related to the EDCP, which
was included in Other liabilities on the Consolidated Balance Sheets, was $ 25 million and $ 24 million and-$20-miHion-,
respectively. #4718 . CHANGES IN ACCUMULATED OTHER COMPREHENSIVE LOSS The changes in each component of
Accumulated other comprehensive loss, net of tax effects, are as follows for the periods presented : Net UnrealizedGains—----
Unrealnzed Gams (Logseq on onAFS—- AFS SecurltlesForelgn Currency Translatlon LossesAccumulated -Seeﬁﬂﬁes-Nef

other Comprehenqlve (—10%% )—rﬂeeﬂae—( Q—I—Mllllons ) 0
foretgn-substdiartesH-H-F54-59-Balance as of December 31, 2021 $ 1 $ ;$—$—(3) $ (2) Changeq in other comprehenswe(
loss 3H(19) ———— (19) Balance as of December 31, 2022 $ (18) $—$—35 (3) $ (21) Changes in other comprehensive
income2 — 2 Balance as of December 31, 2023 $(16)$3)$ (19) Changes in other comprehensnve loss (3) — (3)
Balance as of December 31 2024 $ —(19) $ (3) $ ( 22) 19

EQUITY F- 40 Stock Compenqatlon Plani We have adopted equ1ty Compemanon plans to advance the interests of BFH the
Company-by rewarding certain employees for their contributions to the financial success of BFH the-Cempany-and thereby
motivating them to continue to make such contributions in the future. The 2020 Omnibus Incentive Plan (the 2020 Plan) became
effective July 1, 2020 and reserved 2, 400, 000 shares of common stock for grants of nonqualified stock options, incentive stock
options, stock appreciation rights, restricted stock, restricted stock unit awards (RSUs), performance share awards, cash
incentive awards, deferred stock units, and other stock- based and cash- based awards to selected officers, employees, non-
employee directors and consultants performing services for us or our affiliates, with only employees being eligible to receive
incentive stock options. The 2020 Plan expires on June 30, 2030; provided that, pursuant to the terms of the 2022 Omnibus
Incentive Plan (as defined below), no new grants shal-are permitted to be made under the 2020 Plan. The i Mareh2622;-our
Beard-ef Direetors-adopted-the-2022 Omnibus Incentive Plan (the 2022 Plan) became effective July 1, 2022 and reserved 3,
075, 000 shares of common stock for grants of nonqualified stock options, incentive stock options, stock appreciation
rights, restricted stock, RSUs, performance share awards, cash incentive awards, deferred stock units, and other stock-
based and cash- based awards to selected officers, employees, non- employee directors and consultants performing
services for us or our affiliates, with only employees being eligible to receive incentive stock options. The 2022 Plan
expires on June 30, 2032; provided that, pursuant to the terms of the 2024 Omnibus Incentive Plan (as defined below), no
new grants are permitted to be made under the 2022 Plan, and all of the shares that remained available for grant under
the 2022 Plan (203, 687 shares) were rolled over into the 2024 Plan under the terms thereof, together with any shares
that may be forfeited under the outstanding equity awards under the 2022 Plan, as discussed in more detail below. In
April 2024, our Board of Directors adopted the 2024 Omnibus Incentive Plan (the 2024 Plan), which was subsequently
approved by our stockholders on May 24-14 , 2622-2024 . The 2022-2024 Plan became effective Jaly+-May 14 , 2622-2024 and
expires on June-36-May 13 | 20322034 . The 2622-2024 Plan reserves 5 3;-675-, 000 , 000 new shares of common stock for



grants of nonqualified stock options, incentive stock options, stock appreciation rights, restricted stock, RSUs, performance
share awards, cash incentive awards, deferred stock units, and other stock- based and cash- based awards to selected officers,
employees, non- employee directors and consultants performing services for us or our affiliates, with only employees being
eligible to receive incentive stock options . In addition, the 2024 Plan (i) permitted us to roll over the shares that remained
available for grant under the 2022 Plan at the time the 2024 Plan was approved (203, 687 shares as of May 14, 2024) and
(ii) permits us to roll over and re- issue shares that are forfeited under outstanding equity awards under the 2022 Plan (a
total of 2, 463, 907 shares were subject to outstanding equity awards as of May 14, 2024) . The maximum amount that may
be awarded to any independent member of our Board of Directors in any one calendar year may not exceed $ 1 million. On Fune
22-May 14 , 2622-2024 ~-we registered 3-up to an aggregate of 7 , 675-667 , 666-594 shares of our common stock autherized
for issuance in accordance with the 2622-2024 Plan pursuant to a Registration Statement on Form S- 8, File No. 333- 26577+
279495 . Terms of all awards under the 2622-2024 Plan are determined by the Board of Directors or the Compensation &
Human Capital Committee of the Board of Directors or its designee at the time of award. Stock- based compensation expense is
measured at the grant date of the award, based on the fair value of the award, and is recognized ratably over the requisite service
period. Stock- based compensation expense recognized in Employee compensation and benefits expense in the Consolidated
Statements of Income for the years ended December 31, 2024, 2023 rand 2022 and202+-was $ 54 million, $ 44 million ;and $
33 mithenand-$25-million, respectively, with corresponding income tax benefits of $ 9 million, $ 8 million;-and $ 5 miHien
and-$4-million, respectively. As the amount of stock- based compensation expense recognized is based on awards ultimately
expected to vest, the amount recognized in the Consolidated Statements of Income has been reduced for estimated forfeitures.
We estimate forfeitures at each grant date based on historical experience, with forfeiture estimates to be revised, if necessary, in
subsequent periods should actual forfeitures differ from those estimates; forfeitures were estimated at 5 % for each of the years
ended December 31, 2024, 2023 r-and 2022 and262+. £-39-As of December 31, 2623-2024 , there was approximately $ 5+56
million of unrecognized expense, adjusted for estimated forfeitures, related to non- vested, stock- based equity awards granted to
employees, which is expected to be recognized over a weighted average remaining period of approximately 2--1 . 9 years. F- 41
Restricted Stock Unit Awards The following table summarizes RSUs activity for our equity compensation plans: Market- Based

(1) Performance Based (1) Seerce BasedTotalWerghtedAverageF air ValueBalance as of J-aﬁuaﬁy—l—292—l—2—2—2—24—2—2—1—2—2—63—3—3—

; orfetted 6-Balanee-as December 31 202119 06791,
416648 952759 435 $ 89. 14 Shares granted— 82, 513766 178848 69163 22 Shares vested — (8, 983) (218, 077) (227, 060)
78. 23 Shares forfeited (19, 067) — (89, 390) (108, 457) 65. 83 Balance as of December 31, 2022 — 164, 9461, 107, 6631, 272,
609 $ 68. 86 Shares granted — 175, 5871, 172, 4651, 348, 05238. 02 Shares vested — (9, 254) (434, 049) (443, 303) 67. 49

Shares forfeited — — (87, 527) (87, 527) 53. 82 Balance as of December 31, 2023 — 331, 2791, 758, 5522, 089, 831 $ 49. 89
Shares granted — 243, 3121, 307, 8331, 551, 14537. 78 Shares vested — (95, 133) (730, 635) (825, 768) 56. 58 Shares
forfeited — — (68, 012) (68, 012) 43. 39 Balance as of December 31, 2024 — 479, 4582, 267, 7382, 747, 196 $ 41. 54

Outstanding and Expected to Vesth-Vest2 , 978-648 , 963-763 S 56-41 . 25-80 (1) Shares granted reflect a 100 % target
attainment of the respective market- based or performance- based metric. Shares forfeited include those RSUs forfeited as a
result of BFH t-he—Gem-paﬂy—not meetmg the respectrve market based or performance based metric condmons —(QQ—S-hafes

avefage—fa-lﬁa-l-ue—ea-}et&a&en— For Service- based and Performance based awards the farr Value of the RSUs was estrmated
using our closing share price on the date of grant. Service- based RSUs typically vest ratably over a three - year period.
Performance- based RSUs typically cliff vest at the end of three years, if specified performance measures tied to our financial
performance are met, which are measured annually over the three - year period. The predefined vesting criteria typically permit
arange from 0 % to 150 % to be earned. Accruals of compensation cost for an award with a performance condition are based on
the probable outcome of that performance condition. For RSUs vested during the years ended December 31, 2024, 2023 ;-and
2022 and2024-, the total fair value, based upon our stock price at the date the RSUs vested, was $ 47 million, $ 30 million 5
and $ 18 million and-$23-mibkien-, respectively. As of December 31, 2023-2024 . the aggregate intrinsic value of RSUs
outstanding and expected to vest was $ 65-162 million. 20 F46-19- INCOME TAXES We file income tax returns in federal,
state, local and foreign jurisdictions, as applicable. Provisions for current income tax liabilities are calculated and accrued on
income and expense amounts expected to be included in the income tax returns for the current year. Income taxes reported in
earnings also include deferred income tax provisions and provisions for uncertain tax positions. Differences between the audited
Consolidated Financial Statements and tax bases of assets and liabilities give rise to deferred tax assets and liabilities, which
measure the future tax effects of items recognized in the audited Consolidated Financial Statements. Changes in deferred income

tax assets and liabilities associated with components of Stockholders’ equity Othereomprehenstve-tneomeoss)are charged or
credited directly to Stockholders’ equity Other-eomprehensive-ineonte-toss)-. Otherwise, changes in deferred income tax assets

and F- 42 liabilities are included as a component of Provision for income taxes. The effect on deferred income tax assets and
liabilities attributable to changes in enacted tax rates is charged or credited to Provision for income taxes in the period of
enactment. Deferred tax assets require certain estimates and judgments in order to determine whether it is more likely than not
that all or a portion of the benefit of a deferred tax asset will not be realized. In evaluating our deferred tax assets on a quarterly
basis as new facts and circumstances emerge, we analyze and estimate the impact of future taxable income, reversing temporary
differences and available tax planning strategies. Uncertainties can lead to changes in the ultimate realization of deferred tax
assets. A liability for unrecognized tax benefits, representing the difference between a tax position taken or expected to be taken
in a tax return and the benefit recognized in the audited Consolidated Financial Statements, inherently requires estimates and



judgments. A tax position is recognized only when it is more likely than not to be sustained, based purely on its technical merits
after examination by the relevant taxing authority, and the amount recognized is the benefit we believe is more likely than not to
be realized upon ultimate settlement. We evaluate our tax positions as new facts and circumstances become available, making
adjustments to unrecognized tax benefits as appropriate. Uncertainties can mean the tax benefits ultimately realized differ from
amounts previously recognized, with any differences recorded in Provision for income taxes, along with amounts for estimated
interest and penalties related-to-tneertatntax—positions-. The components of our Income from continuing operations before
income taxes and Provision for income taxes included in the Consolidated Statements of Income were as follows for the years
ended December 3 1: 20232022262+-202420232022 (Millions) €urrentFederal-Components of Income from continuing
operations before income taxesDomestic $ 262-375 $ 286-964 © 218-State37-297 Foreign6 4 3 Total Income from
continuing operations before income taxes $ 381 $ 968 $ 300 Components of Provision for income taxesCurrentFederal $
156 $ 261 $ 279 State29 37 41 49-Foreign2 1 1 Total current income tax expense299-expensel87 299 321 267DeferredFederal
(6673 ) (26465 ) (43-200 ) State ( 10) (2) (44) Foreign ( #2) (1) (1 ) Total deferred income tax benefit ( 85) (68) (245 3H26-)
Total Provision for income taxes $ 102 § 231 $ 76 $247-F- 43-43 A reconciliation of our expected income tax expense
computed by applying the federal statutory rate to Income from continuing operations before income taxes, to the recorded
Provision for income taxes, is as follows for the years ended December 31: 262320222021-202420232022 (Millions) Expected
expense at statutory rate $ 80 $ 203 $ 63 $249-Increase (decrease) in income taxes resulting from: State and local income taxes,
net of federal berefit27benefitlS 27 (2) Non- deductible expenses29 33-Impaetof 2647 FaxReform———~8 yNon-
deduetible-expenses8-6 4-IRC Section 199, net of tax reserves — — 4 —Basis difference in unconsolidated subsidiaries — —
(8) =—Valuation allowance ( 1) (5) 16 Audit Resolutions (20) — — Other (1) (2) (3) 5-Total $102 $ 231 $ 76 For the year
ended December 31, 2024, the increase in the non- deductible expenses from prior periods is primarily related to the
non- deductible portion of our repurchased Convertible Notes transactions. We also utilized a portion of our capital loss,
and therefore released the associated portion of valuation allowance against it. In addition, our tax expense decreased by
approximately $ 24720 million as a result of favorable audit resolutions. For the year ended December 31, 2023, we
utilized a portion of our capital loss, and therefore released the associated portion of the valuation allowance against it. For the
year ended December 31, 2022, we increased our reserve for Internal Revenue Code (IRC) Section 199 deductions by
approximately $ 4 million as a result of an unfavorable court ruling. In addition, we recorded an income tax benefit (deferred tax
asset) of approximately $ 8 million related to the initial recognition of the basis difference in an unconsolidated subsidiary,

agamst Whlch we recmded a $ 16 million valmtlon allowance as of December 31, 2022 I—I—R—l—eﬂgma-l-}y—lﬂaewn—as—t-he—’l:a*

F- 42—44 The followm;a table feﬂeefs—prowdes the ugmhc'lnt components of Defelred tax asset% and 1lab111tles as of Decembel
31:26232022-20242023 (Millions) Deferred tax assetsDeferred revenue $ 4412 § 14 Allowance for credit osses554-losses534
598-554 Net operating loss carryforwards and other earryferwardsSt-carryforwards48 39-51 Operating lease habilities34
liabilities29 36-Depreeiation24—34 Research & development expensesS3 36 Accrued expenses and ether79-- other87 $8-79
Total deferred tax assets?56— assets763 769-768 Valuation allowance ( 19) (21 326-) Deferred tax assets, net of valuation
allewanee735-allowance744 743-747 Deferred tax liabilitiesDeferred income $ 2 § 73 $448-Depreciation — 12 Right of use
assets22-assets19 20-22 Intangible assetsH-assets15 +6-11 Total deferred tax habtlitiest06-liabilities36 194118 Net deferred
tax assets $ 708 $ 629 $-552-Amounts recognized on the Consolidated Balance Sheets: Other assets $ 708 $ 629 $552-As of
December 31, 2623-2024 , included in our U. S. tax returns are approximately $ +4+8-113 million of U. S. federal net operating
loss carryovers (NOLs) appreximately-$34-mition-offoreigntax—eredits;-and federal capital losses of approximately $ 5448
million to offset capital gains. With the exception of NOLs generated after December 31, 2017, these attributes expire at various
times through the year 28372033 . As of December 31, 2823-2024 , we have state NOLs of approximately $ 238233 million
and state credits of approximately $ 1 million, both available to offset future state taxable income, as well as state capital losses
of approximately $ 26-15 million to offset capital gains. With the exception of some state NOLs generated after December 31,
2017, these NOLs, credits and capital losses will expire at various times through the year 2042. As of December 31, 2024, we
have tax credits in foreign jurisdictions of approximately $ 4 million available to offset future tax liabilities. These credits
expire at various times through the year 2039. As well, in 2024 we recorded a tax expense of approximately $ 7 million in
Additional paid- in capital related to the tax impact of the repurchased Convertible Notes, specifically, the write- off of
the associated deferred tax asset. In addition, in 2023 we recorded a tax benefit of approximately $ 9 million in
Additional paid- in capital to establish the deferred tax asset associated with the Capped Call transactions, which
continue to remain outstanding. We use the portfolio approach relating to the release of stranded tax effects recorded in
Accumulated other comprehensive loss. F-43-45 The following table presents changes in unrecognized tax benefits: (Millions)
Balance as of December 31, 2626-2021 S 247 Increases related to prior years’ tax positions8 Decreases related to prior
years’ tax positions (255-- 25) Increases related to current year tax positions14 Settlements during the period (2) Balance
as of December 31, 2022 $ 242 Increases related to prior years’ tax positions] Decreases related to prior years’ tax positions (
+3-11 ) Increases related to current year tax pesttionst2-positions13 Settlements during the period (8-10) Lapses of applicable
statutes of limitations (20 ) Balance as of December 31, 20242023 $ 247 netreasesrelated-to-prior-years™taxpositionss



Deereasesrelated-to-prior-years™ taxposttions{25-215 ynerea a ith he
peﬂed-@%—Bfﬁ&ﬂee—&s—ef—BeeeﬁabeHH@%lmreases lelated to prior years’ tax posmonsl Decreases related to prlor
years’ tax positions (440 ) Increases related to current year tax pestttonst3-positions9 Settlements during the period (46-21)
Lapses of applicable statutes of limitations ( 26-10 ) Balance as of December 31, 2023-2024 $ 2+5-154 We recognize potential
accrued interest and penalties related to unrecognized tax benefits in Provision for income taxes. We have potential cumulative
interest and penalties with respect to unrecognized tax benefits of approximately $ 86 million, $ 84 million ;-and $ 74 million
and-$F6-millterras of December 31, 2024, 2023 ;-and 2022 and2024- respectively +for-. For those same years we recorded
approximately a $ 2 million expense, $ 9 million expense yand $ 1 million benefit and-$-8-milllerrexpense-, respectively, in
Provision for income taxes for potential interest and penalties for unrecognized tax benefits. As of December 31, 2024, 2023 5
and 2022 and-202+-, we had unrecognized tax benefits of approximately $ 200 million, $ 226 million ;-and $ 238 mﬂ-l-ieﬂ—&ﬂd%
24+-million, respectively, that, if recognized, would impact the effective tax rate. We do not anticipate a significant change to
the total amount of unrecognized tax benefits over the next twelve months. We file income tax returns in U. S. federal, state and
f()Iel(’nJUIlSdlCthllS as appllcdble Wrt-h—seme—e*eepﬂeﬁs—t-he—U S. federal income tax returns filed-by-as-are no longer subject

; attorts— examination for the-years before 2015, erferetgn-and with a
few exceptlons, state and local income tax returns are no longer subject to examinations— examination for years before
2015. Foreign income tax returns are no longer subject to examination for years before 2018. 28-21 . EARNINGS PER
SHARE Basic earnings (losses) per share (EPS) is based only on the weighted average number of common shares outstanding,
excluding any dilutive effects of unvested restricted stock awards or other dilutive securities. Diluted EPS is based on (i) the
weighted average number of common and potentially dilutive common shares (unvested restricted stock awards and-ether
ditative-seeurities-outstanding during the year) , pursuant to the Treasury Stock method , and (ii) the potential conversion of
the Convertible Notes, pursuant to the If- converted method . F- 44-46 The following table sets forth the computation of
basic and diluted EPS attributable to common stockholders for the years ended December 31: 202320222021-202420232022
(Millions, except per share amounts) NumeratorIncome from continuing operations $ 279 § 737 $ 224 $7971 oss }ineome
from discontinued operations, net of income taxes (1) (2) (19) (1) 4-Net income $277 $ 718 $ 223 DenominatorWeighted $
86+-DenominatorBaste—Weighted-average common steek49-- stock outstanding — basic49. 649 . 849. 9497 Weighted
9Weighted average effect of dilutive seeurtttesNetsecuritiesAdd : net effect of dilutive unvested restricted stock awards (2) 0.
70. 20. 1Add: dilutive effect of Convertible Notes (3) (4) 0. 0. 3Deneminator-for-00. 0Weighted average common stock
outstanding — difuted-diluted50 ealetation56-. 856-450 . 050. 0Basic EPSIncome from continuing operations $ 5. 63 $ 14. 79
$ 4. 48 $H6-02-1 oss Hreeme-from discontinued operations $ (0. 05) $ (0. 40) $ (0. 01) $6H0FNet income per share $ 5. 58 $
14.39 $ 4. 47 $36-069-Diluted EPSIncome from continuing operations $ 5. 54 § 14. 74 § 4. 47-$35-95--ess-47Loss Hnecome
from discontinued operations $ (0. 05) $ (0. 40) $ (0. 01) $6-0FNet income per share $5.49 § 14. 34 § 4. 46 $+6-022) Fer
As the effect would have been anti- dilutive, for the years ended December 31, 2024, 2023 ;-and 2022 and2624+
approximately 0. 6 million, 1. 2 million, and 0. 9 million, respectively, and-0—-mition-restricted stock awards were excluded
from each calculation of weighted average dilutive common shares . (3) Holders of the Convertible Notes may convert their
notes under certain conditions until March 15, 2028, and on or after such date without condition. Upon any such
conversion, we will repay the aggregate principal amount of the Convertible Notes in cash, and pay or deliver, as the case
may be, cash, shares of our common stock or a combination of both (at our election), in respect of the remainder, if any,
of our conversion obligation in excess of the aggregate principal amount of the Convertible Notes. At our option, we may
redeem for cash, all or a portion of the Convertible Notes on or after June 21, 2026, and before the S1st scheduled
trading day before the maturity date, but only if the closing price of our common stock reaches specified targets as
defined in the indenture governing the Convertible Notes. We may also, from time to time, retire or purchase all or a
portion of the outstanding Convertible Notes through cash purchases or exchanges for other securities, in open market
purchases, tender offers, privately negotiated transactions or otherwise. The conversion feature of the Convertible Notes
has a dilutive impact on EPS when the average market price of our common stock for the period exceeds the conversion
price of $ 38. 43 per share. With the three months ended June 30, 2024 being the first period in which the average
market price of our common stock exceeded the conversion price, a weighted average of the quarterly results from the
Dilutive effect of Convertible Notes is computed, and has been reflected in the table above for the year ended December
31, 2024. (4) In connection with the issuance of the Convertible Notes, we entered into privately negotiated Capped Calls
with certain financial institution counterparties. These transactions are expected generally to reduce potential dilution to
our common stock upon any conversion of Convertible Notes and / or offset certain cash payments we may be required
to make in excess of the principal amount of the Convertible Notes upon conversion, redemption or repurchase thereof,
with such reduction and / or offset subject to a cap of $ 61. 48 per share. Diluted weighted average common stock does
not include the impact of the Capped Calls we entered into F- 47 concurrently with the issuance of the Convertible Notes,
as the effect would have been anti- dilutive. 2+-If shares were delivered to us under the Capped Calls, those shares would
offset, up to the cap, the dilutive effect of the shares that we would issue upon conversion of the Convertible Notes. 22 .
PARENT COMPANY FINANCIAL STATEMENTS The following Parent Company financial statements are provided in
accordance with the rules of the SEC, which require such disclosure when the restricted net assets of consolidated subsidiaries
exceed 25 percent of consolidated net assets. F=<45-Certain of our subsidiaries may be restricted in distributing cash or other
assets to the Parent Company, which could be utilized to service our indebtedness. The stand- alone parent- only financial
statements are presented below. Parent Company — Condensed Balance Sheets December 31, 20232622-20242023 (Millions)
AssetsCash and cash equivalents $ 21 § 2 $-5-Investment in subsidiaries3, 195 3, 615 4—159—lntewompdny receivables, net773
612 nete2—Investmentinr - V—=6-Other assetst47-assets 123 H9-147 Total assets $ 4, 376-112 $ 4, 289-376

LiabilitiesLong- term and other debt § 999 ;394-5 1, 394 892-ntereompany-habilities;net—=86-Other Labilities64




liabilities62 46-64 Total liabilities], 061 1, 458 2;-624-Stockholders’ equity2-equity3 , 051 2 , 918 2,265-Total liabilities and
stockholders’ equity $ 4,376-112 $ 4, 289-376 Parent Company — Condensed Statements of Income Years Ended December 31,
202320222024-202420232022 (Millions) Total interest income $ 11 $ 12 § 11 $42-Total interest expenseHHH-expensel16 111
107 #083-Net interest expense ( 105) (99) (96 3H94-) Dividends from subsidiariest-subsidiaries910 1 , 063 382 535-[ oss from
equity method investment — (6) (44) —Total net interest and non- interest #reeme958-- income805 958 242 444-Total non-
interest expensest2-expenses121 +12 | Income before income taxes and equity in undistributed net income of substeiaries946—
subsidiaries684 946 241 443-Benefit for income taxes3+taxes38 31 22 36-Income before equity in undistributed net income of
substdiariesd77- subsidiaries722 977 263 479-Equity in undistributed net ¢loss yHaeeme-of subsidiaries ( 445) (259) (40) 322
Net income $277 $ 718 $ 223 $-864-F- 4648 Parent Company — Condensed Statements of Comprehensive Income Years Ended
December 31, 202326222621-202420232022 (Millions) Net income $277 $ 718 $ 223 $88+-Other comprehensive ineeref
loss ¥, net of tax — — (3) FTotal comprehensive income, net of tax $277 $ 718 $ 220 $8088-Parent Company — Condensed
Statements of Cash Flows Years Ended December 31, 202320222621-202420232022 (Millions) Net cash used in operating
activities $ (182) $ (422) $ (219 3$-398-) Cash flows from investing activities: Dividends reeetveddreceived910 1 , 063 383
533-Purehases-ofavatlable—for—saleseeurities———+6)-Net cash provided by investing aettvitiest-activities910 1 ()63 383

523-Cash flows from financing activities: Debt-preeeeds-fromrspineffof BV E———-750-Borrowings under debt ﬁgfeeﬂ&eﬁ-ts—l-
agreements300 1 , 401 218 38&Repayments of borrowings under debt agreements ( 894) (1, 882) (319 H864-) Payment of

deferred financing costs ( 10) (45) — €43-Payment of capped call transactions — (39) Dividends paid ( 43) (42) (43 42
) Repurchase of common stock ( 55) (35) (12) Other (7) (2 33-) (3) Net cash used in financing activities ( 709) ( 644)
(159 3625-) Change in cash, cash equivalents and restricted eash-cash19 (3) 5 —Cash, cash equivalents and restricted cash at
beginning of yearS-year2 —5 — Cash, cash equivalents and restricted cash at end of year $ 21 $2 $ 5 $—Non- cash
financing activities related to the Parent Company — Condensed Statements of Cash Flows for the year ended December
31, 2024 include the impact to Additional paid- in capital related to the debt issuance costs from the repurchased
Convertible Notes. Non- cash investing activities related to the Parent Company — Condensed Statements of Cash Flows for the
year ended December 31, 2023 include a $ 318 million non- cash dividend in the form of an intercompany return of capital from
Bread Financial Payments, Inc. to the Parent Company. Non- cash investing and financing activities related to the Parent

( ompany C ondensed Statements of Cash Flows for the yedr ended December 31 2022 included the dissolution of'a

Sectlon 13or15 (d) of the Secuntles Exehdn;:e Act of 1934, Bledd Financial Holdings, Inc. has duly caused this Annudl RepOIt
on Form 10- K to be signed on its behalf by the undersigned, thereunto duly authorized. Bread Financial Holdings, Inc. By: / S/
RALPH J. ANDRETTARalph J. AndrettaPresident and Chief Executive Officer DATE: February 26-14 , 2624-2025 Pursuant to
the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of Bread Financial Holdings, Inc. and in the capacities and on the dates indicated. NameTitleDate / S / RALPH J.
ANDRETTAPresident, Chief Executive Officer and DirectorFebruary 26-14 , 2024Ralph-2025Ralph J. Andretta /S / PERRY
S. BEBERMANEXxecutive Vice President and Chief Financial OfficerFebruary 26-14 , 2024Perry-2025Perry S. Beberman / S /
J. BRYAN CAMPBELLSenior Vice President and Chief Accounting OfficerFebruary 26-14 , 26243-2025J . Bryan Campbell /
S /ROGER H. BALLOUChairman of the Board, DirectorFebruary 20-14 , 2024Reger-2025Roger H. Ballou /S / JOHN J.
FAWCETTDirectorFebruary 14, 2025John J. Fawcett /S / JOHN C. GERSPACH, JR. DirectorFebruary 26-14 , 26243ehn
2025John C. Gerspach, Jr. /S / PRANITI LAKHWARADirectorFebruary 14, 2025Praniti Lakhwara / S / RAJESH
NATARAJANDlrectorFebruary 14 2025Rajesh Natarajan /S/ JOYC E ST C LAIRD]rectOIF ebruary 26-14 , 2024Jeyee
2025Joyce St. Clair ajes i
THERIAULTDneCtmFeblualy %9—14 %9%4311rmet-h=y'—2025Tlmothy J. Thendult /S/ LAURIE A. TUCKERDirectorFebruary 26
14 , 2024Laurte-2025Laurie A. Tucker /S / SHAREN J. TURNEY DirectorFebruary 26-14 , 2024Sharen-2025Sharen J. Turney
Exhibit 10. 100 AMENDMENT NO. 2 TO RECEIVABLES PURCHASE AGREEMENT THIS AMENDMENT NO. 2 TO
FHEBREAD-FINANCIAL EXECUTHVEDEFERRED-COMPENSAHONPEAN-RECEIVABLES PURCHASE
AGREEMENT, dated as of December 12, 2024, to be effective as of February 1, 2025 (this “ Amendment ), is between
Comenity Capital Bank, a Utah industrial bank, as seller (the “ RPA Seller ), and World Financial Capital Credit
Company, LLC, a Delaware limited liability company, as purchaser (the “ Purchaser ”). BACKGROUND WHEREAS,
the RPA Seller and the Purchaser are parties to a receivables purchase agreement, dated as of September 29, 2008 (as
amended by Amendment No. 1 to Receivables Purchase Agreement, dated as of June 4, 2010, the “ Receivables Purchase
Agreement ”), between the RPA Seller and the Purchaser; WHEREAS, the parties hereto desire to amend the
Receivables Purchase Agreement as set forth herein; and NOW, THEREFORE, in consideration of the foregoing and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree as follows: SECTION 1. Definitions. Capitalized terms defined in the Receivables Purchase Agreement and
used but not otherwise defined herein have the meanings given to them in the Receivables Purchase Agreement.
SECTION 2. Amendments. (a) Section 2. 1 (a) of the Receivables Purchase Agreement is hereby amended and restated
in its entirety as follows: RPA Seller hereby transfers, assigns, sets over and otherwise conveys to Purchaser without
recourse (except as expressly provided herein), and Purchaser purchases and / or accepts as a capital contribution, as
applicable, from RPA Seller, all of RPA Seller’ s right, title and interest in and to the Receivables existing as of the
opening of business on the Initial Cut Off Date and thereafter arising from time to time in the Accounts and all Related
Assets with respect thereto, including Interchange (if any) and Merchant Discount Fees (if any) allocated to the Accounts
in accordance with Section 5. 1 (1) from time to time; provided, however, that Principal Receivables originated after the




occurrence of an Insolvency Event with respect to RPA Seller shall not be conveyed hereunder. Amendment No. 2 to
Receivables Purchase Agreement (b) Section 5. 1 of the Receivables Purchase Agreement is hereby amended by
amending and restating in its entirety subsection (1) thereof as follows: (1) Interchange and Merchant Discount Fees. (i)
On or prior to each Determination Date, RPA Seller shall notify the Servicer of the amounts of Interchange and
Merchant Discount Fees attributable to the Accounts for the related Monthly Period, which amounts shall be equal to the
product of: (A) The total amount of Interchange or Merchant Discount Fees, as applicable, paid to RPA Seller during the
preceding Monthly Period; and (B) A fraction the numerator of which is the volume during the preceding Monthly
Period of sales net of cash advances on the Accounts and the denominator of which is the amount of sales net of cash
advances during such Monthly Period on all credit card accounts owned by RPA Seller that are Approved Portfolios; or
such other amount as RPA Seller may reasonably calculate or estimate as Interchange and / or Merchant Discount Fees
attributable to the Accounts; provided that the amounts of Interchange and Merchant Discount Fees determined
pursuant to this clause (i) shall exclude Interchange and Merchant Discount Fees with respect to Receivables reassigned
to the RPA Seller pursuant to Sections 6. 1 or 6. 2. (ii) On each Transfer Date, RPA Seller shall pay to the Servicer the
amounts of Interchange and Merchant Discount Fees for the related Monthly Period determined pursuant to clause (i)
above and such amounts shall be treated as Collections of Finance Charge Receivables for the related Monthly Period.
SECTION 3. Representations and Warranties. In order to induce the parties hereto to enter into this Amendment, each
of the parties hereto represents and warrants unto the other parties hereto as set forth in this Section 3: (a) Due
Authorization, Non Contravention, etc. The execution, delivery and performance by such party of the Amendment are
within its powers, have been duly authorized by all necessary action, and do not (i) contravene its organizational
documents; or (ii) contravene any contractual restriction, law or governmental regulation or court decree or order
binding on or affecting it; and (b) Validity, etc. This Amendment te-constitutes the Bread-Finanetal-ExeeutiveDeferred
CompensationPlan-legal, valid and binding obligation of such party enforceable against such party in accordance with its
terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights and general equitable
principles. 2Amendment No. 2 to Receivables Purchase Agreement SECTION 4. Binding Effect; Ratification. (a) This
Amendment shall become effective as of the later of (the “ Plan-Effective Date ) (i) February -made-pursuant-to-therightto
amend-reservedin-Seettonr12-1 of, 2025 and (ii) the date on which counterparts hereof shall have been executed and
delivered by the parties hereto, and thereafter shall be binding on the parties hereto and the-their Planrrespective
successors and assigns. (b) The Receivables Purchase Agreement , amends-the-Plan-as foHows-amended hereby , remains
in full force and effect. Any reference to the Receivables Purchase Agreement from and after the effeetive-Effective
January—+Date shall be deemed to refer to the Receivables Purchase Agreement as amended hereby , 2624-unless

otherwise expressly stated . +—The-definition-of“Base-Salary>-(c) Except as expressly amended hereby, the Receivables
Purchase Agreement shall rema1n in full force and effect and is hereby deletedratified and confirmed replaced-inits

vpatd-by the Empleyerto-or-parties hereto.
SECTION 5. Mlscellaneous (a) THIS AMENDMENT AND THE OBLIGATIONS ARISING HEREUNDER SHALL IN
SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS
(OTHER THAN SECTION 5- 1401 OF THE GENERAL OBLIGATIONS LAW), AND THE OBLIGATIONS, RIGHTS
AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH
LAWS. (b) Headings used herein are for convenience the-benefit-of reference only and shall not affect the Pame'rpant

meaning of this Amendment for-- or servieestendered;exetudingany and-a

provision hereof. (¢) This Amendment may be paid-executed in any number of counterparts, all of which taken together
shall constitute one agreement, and any of the parties hereto may execute this Amendment by signing any such
counterpart. Delivery by facsimile or electronic transmission of an executed signature page of this Amendment shall be
effective as delivery of an executed counterpart hereof. Each party agrees that this Amendment may be electronically
signed, and that any electronic signatures appearing on this Amendment are the same as handwritten signatures for the
purposes of validity, enforceability, and admissibility. [ SIGNATURE PAGE FOLLOWS | 3Amendment No . 2 —Artiele

Satary-is-grenter-thatr-or-equal-(0 Receivables Purchase Agreement IN WITNESS WHEREOF that of-a-Highty
Geﬂapensated—EmpIeyee— Z-the parties hereto have caused thls Amendment to be duly executed as sueh-ternris-defined-in
t frte achit : p rthe-first above wrlttenéay—e-f

e COMEN ITY
CAPITAL BANK L3v—I-n—zatwl-l—otheﬂﬁespeets— he-Plan-wi i f 2/ s

FuttonrTom McGuire Name: Tom McGuire Title: ¥P—Ch1ef F1nanc1al Officer WORLD F INANCIAL CAPITAL CREDIT
COMPANY , FotalRewards-LLC, as Purchaser By: /s / Wai Chung Name: Wai Chung Title: Treasurer S- 1Amendment
No. 2 toReceivables Purchase Agreement Exhibit 10. 103 TRANSFER AND SERVICING -HME-BASEDRESTRICTED
STFOEkHBNITFAWARD-AGREEMENT UNBERTFHEBREAD-FINANCIAL2022-OMMNIBUSINCENTVEREAN-THIS
RESTRICTED-STOEKUNITAWARD-AMENDMENT NO. 2 TO TRANSFER AND SERVICING AGREEMENT , dated
as of December 12, 2024, to be effective as of February 1, 2025 ( the-this © Amendment ”), is among World Financial
Capital Credit Company, LLC, as transferor (the “ Transferor ), Comenity Capital Bank, as servicer (the “ Servicer )
and World Financial Capital Master Note Trust, as issuer (the « Issuer ”). WHEREAS, the Transferor, the Servicer and
the Issuer are parties to a transfer and servicing agreement, dated as of September 29, 2008 (as amended by Amendment
No. 1 to Transfer and Servicing Agreement, dated as of June 4, 2010, the “ Transfer and Servicing Agreement ), made



among the parties thereto; WHEREAS, the parties hereto desire to amend the Transfer and Servicing Agreement as of{
GRANTDATE(set forth herein; and SECTION 1. Definitions. Capitalized terms defined in the Transfer and Servicing
Agreement and used but not otherwise defined herein have the meanings given to the-them in “-GrantDate->-by-and

betweenBread-Finanetal Holdingsne—(-the Transfer “~Cempany>-and Servicing Agreement. {PARTICIPANTNAMEL( a
the-“Partietpant’>) whe-Section 2. 1 (e) of the Transfer Agreement 1s hereby amended an—and restated in emp-leyee—e%t-he

Gemp&ny—e%eﬁe-e-ﬁllx entlrety A

Determmatlon Date, Transferor shall cause the Seller to notlfy Serv1cer of the amounts of Interchange and Merchant
Discount Fees to be included as Collections of Finance Charge Receivables allocable to the Accounts with respect to the
related Monthly Period. On each Transfer Date, the Transferor shall pay Servicer, or cause RPA Seller to pay to
Servicer, such amounts of Interchange and Merchant Discount Fees for the related Monthly Period and Servicer shall
treat such amounts as Collections of Finance Charge Receivables and deposit such amounts into the Collection Account
to the extent required by Section 5. | (1) of the Receivables Purchase Agreement . Basis-(b) Section 2. 4 (e) of the Transfer
Agreement is hereby amended by amending and restating the last paragraph thereof in its entirety as follows:
Amendment No. 2 to Transfer and Servicing Agreement Upon the deposit, if any, required to be made to the Collection
Account as provided in this Section 2. 4 (e), Issuer shall automatically and without further action be deemed to transfer,
assign, set over and otherwise convey to Transferor for— or Award-its designee, without recourse, representation or
warranty, all the right, title and interest of Issuer in and to the applicable Receivables, all moneys due or to become due
and all amounts received with respect thereto and all proceeds thereof and the amounts of Interchange (if any) and
Merchant Discount Fees (if any) allocable to the related Accounts. Issuer shall execute such documents and instruments
of transfer or assignment and take such other actions as shall reasonably be requested by Transferor to effect the
conveyance of such Receivables pursuant to this Section . The Award-is-obligation of Transferor to accept reassignment
of any Receivables, and to make the deposits, if any, required to be made underthe-Planpursaant-to the Collection Account
as provided in this Section 6-, shall constitute the sole remedy respecting the event giving rise to such obligation available
to Issuer, Owner Trustee, the Holders ( e-or Indenture Trustee on behalf of the Noteholders ) thereef. 2-Award— ab )

The €ompany-Transfer and Servicing Agreement, as amended hereby awards-to-the-Partieipant-, remains in full force and
effect. Any reference to the aggregate; -SHARES-GRANTEDRestrieted-Stoek-Units-whieh-Transfer and Servicing
Agreement from and after the Effective Date shall be subjeet—deemed to refer to the Transfer eeﬂd-rt-toﬁs—set—fort-h—m—the—P-lan
and this-Servicing Agreement as amended hereby —byRes v A
mamt&med—feﬁhe—llamerpaﬂt— unless otherw1se expressly stated wlﬂeh—shalkbe—ered-rted—fer—the—ntﬁnber—ef—Restﬂeted—Steek

by-any-eourthavingjurisdietion. (c) Except as provided-in-expressly amended hereby, the Planorthis-Transfer and
Servicing Agreement --shall remain in full force and effect and is hereby ratlﬁed and conﬁrmed by lhe eveﬁt—eﬂﬁpartles
hereto. 2Amendment No. 2 to Transfer and Serv1c1ng Agreement ( a i >

Seetion4-of thisAgreement) P ; f ement-THIS AMENDMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK , theRestrieted-StoekUnits-witl-be
forfeited WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS (OTHER THAN SECTION 5- 1401
OF THE GENERAL OBLIGATIONS LAW) AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE
PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. (d) It is expressly

understood and agreed by lhe partles Pamerpant—&nd—aH—loe—P&rﬁemant—s—ﬂghts—lo Stoek-oreashunderlying-the-Award

Agreement belows-has been executed and dehvered by BNY Mellon Trust of Delaware, 'HG-IIOt Dﬁ‘rdeﬁd—eqwalen-ts—w-rH-
vest—o%be—patd—te—m its individual capacity, but solely in its capacity as Owner Trustee of the Partieipant-untess-and-untit

Trust, (b) each of the representations, undertakings eorrespondingRestrieted-StoekUnit-vests-and agreements herein made
on the part of the Trust is made and mtended not sett-led—(e)—Rrg-h-ts—ax personal representatlons -Steekhel-eler—'l:he

hel-ele%e-ﬁreeord—e-f—sueh—Stoel& undertaklngs dll(l exeept—as—etheﬁﬂmefeﬂded—rrrﬂﬁsﬁgreemen%agreements eﬁhe—P—lan—by
BNY Mellon Trust of Delaware but is ﬂe—adj’ctstment—sha-l-l-be—mddt and 1ntended 101 dﬁ‘tdends—erdtstﬂbuﬁens—e%et-her—

the purpose tghts
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A hdll be umsllucd as creatlng gwmg—t-he—P&rt—tei-paﬂt—

any emp-leyee—hablllty on BNY Mellon Trust of Delaware, md1v1dually or personally, to perform any covenant either
expressed or implied contained herein, all such liability, if any, being expressly waived by other—- the parties hereto and

by any person claiming by, through the-rightto-eontinue-in-Serviee-of the-Company-or under the parties hereto, (d) BNY
Mellon Trust of Delaware has made no mvestlgatlon as to the accuracy or completeness of any Afﬁ-hate—ner—shal—l—rt

Represeﬂ-ta-ﬁeﬂs—representatlons and W&rra—nt—res—warrantles made by

.. 5

uﬂdefst&nds—the—terrﬁs-e%t-he—P-l&n—&ﬁd—l his A<v1 eement , and agrees—te—(e) in no event shall BNY Mellon Trust of Delaware in
its individual capacity have any liability for the payment of any indebtedness or expenses of the Trust or be beund-by
liable in respect of the representations, warranties, or obligations of the Trust hereunder or under any their- other
document, as to all terms—aﬂd-eeﬁd-rt-reﬁs—l-n—t-he—eveﬁt—ol a—eeﬂﬂ-tet—whlch recourse shall be had solely to the assets of the
Trust, and erfor all purposes 1 betwee ms-and A visters-of this Agreement
7and each the-other Plan-document, the 0wner Trustee (as such or in 1ts 1nd1v1dual capaclty) mll govermrbe subject to,
and eentrel—Adl-eapitatized-entitled to the benefits of, the tcrms and provisions of the Trust Agreement. 3Amendment No. 2
to Transfer and Servicing Agreement as Servicer LLC, as Transferor WORLD FINANCIAL CAPITAL MASTER
NOTE TRUST, as Issuer By: BNY Mellon Trust of Delaware, not in its Individual capacity but solely as Owner Trustee
on behalf of Issuer By: /s / Dawn Plows Name: Dawn Plows Title: Associate S- 1Amendment No. 2 toTransfer and
Servicing Agreement Exhibit 10. 105 SUPPLEMENTAL INDENTURE NO. 4 TO MASTER INDENTURE This
SUPPLEMENTAL INDENTURE NO. 4 TO MASTER INDENTURE, dated as of December 12, 2024 (this “
Supplemental Indenture ) is made between the World Financial Capital Master Note Trust, as Issuer (the “ Issuer ),
and U. S. Bank National Association, successor in interest to Deutsche Bank Trust Company Americas, as Indenture
Trustee (the “ Indenture Trustee ), to the Master Indenture, dated as of September 29, 2008, between the Issuer and the
Indenture Trustee (as amended by Supplemental Indenture No. 1, dated as of August 17, 2012, Supplemental Indenture
No. 2, dated as of January 4, 2013 and Supplemental Indenture No. 3, dated as of September 1, 2017, the “ Master
Indenture ). Capitalized terms used and not otherwise defined heretnrshal-have-the-meaning-asertbed-to-in this
Supplemental Indenture are used as defined in them— the Master Indenture. WHEREAS, the Issuer and the Indenture
Trustee des1re to amend the Master Indenture in certaln respects as set forth below, NOW tn—t-he—P-lan—(b)—Geepera-&eﬁ—”l"—he

aequis%ﬁeﬁ—eﬁale—ol'lhc premises underlying
l-ega-l-dnd naneialadvisorsresardineps ;

-friﬂge—beﬂeﬁts—ta#pﬁfmeﬁt—eﬂ—aeeetmt—eﬁ)lher good 8



valuable consideration tegally-applieable-to-thePartteipant( ‘—"Pa*-—Re}afed—Hems—)ﬁs—&ﬂd—rema-ms—&xe—P&fﬁetp&m’—s










eeﬂta-rned- the pamu huuo agree as ollmxs SECTION l. Basrs—Amendments to the Master Indenture (a) The definition
of “ Account Interchange Amount ” set forth in Annex A to the Master Indenture is hereby deleted. (b) The definition of
“ Collections ” set forth in Annex A to the Master Indenture is hereby amended by amending and restating in its entirety
the last sentence thereof as follows: “ Collections ” means all payments (including Recoveries of Principal Receivables or
Finance Charge Receivables and Insurance Proceeds, whether or not treated as Recoveries) received by Servicer with
respect to the Receivables, including In- Store Payments, in the form of cash, checks (to the extent collected), wire
transfers or other form of payment. If so specified in any Indenture Supplement, Collections shall also include any
payments received by Servicer with respect to Participation Interests. Collections with respect to any Monthly Period
include (i) Recoveries for Award-such Monthly Period and (ii) the amounts of Interchange (if any) and Merchant
Discount Fees (if any) for such Monthly Period determined in accordance with Section 5 . 1 (I) of the Receivables
Purchase Agreement. (c) Clause (a) of the definition of “ Eligible Account ” set forth in Annex A to the Master Indenture
is hereby amended and restated in its entirety as follows: Supplemental Indenture No. 4 to Master Indenture (a) is in
existence and is serviced by the Account Originator or any Affiliate of the Account Originator and is not a commercial
account; (d) The Award-definition of “ Eligible Institution ” set forth in Annex A to the Master Indenture is made-hereby
amended and restated in its entirety as follows: “ Eligible Institution ” means (a) a depository institution (which may be
the Owner Trustee or the Indenture Trustee or an affiliate thereof) organized under the Plan-pursuantto-Seettonr6-laws of
the United States or any one of the states (including the District of Columbia) or territories thereof or any domestic
branch of a foreign bank (i) that, so long as any outstanding Series is rated by S & P, has either (A) a long- term
unsecured debt rating of at least “ A ” by S & P or (B) a short- term issuer rating of at least “ A-1” by S & P, (ii) that,
so long as any outstanding Series is rated by Fitch, has either (A) a long- term unsecured debt rating of at least “ A ” by
Fitch or (B) a short- term issuer rating of at least “ F1 ” by Fitch, and (iii) that, so long as any outstanding Series is rated
by DBRS, has either (A) a long- term unsecured debt rating of at least “ BBB (high) ” by DBRS or (B) a short- term
issuer rating of at least “ R- 1 (low) ” by DBRS, or (b) any other institution that satisfies the publicly published,
controlling and applicable ratings criteria established by each Rating Agency. (¢) Clause (b) in the definition of “ Eligible
Investments > set forth in Annex A to the Master Indenture is hereby amended and restated in its entirety as follows: (b)
demand deposits, time deposits or certificates of deposit (having original maturities of no more than the lesser of 60 days
or the number of days until the next Transfer Date) of depository institutions or trust companies incorporated under the
laws of the United States of America or any state thercof —( b-or domestic branches of foreign banks ) Restrieted-Stoek
Units-and subject to supervision and examination by federal or state banking or depository institution authorities;
provided that at the time of the Trust’ s investment or contractual commitment to invest therein, such depository
institution or trust company shall have a short- term issuer rating from Moody’ s and S & P of P- 1 and A- 1,
respectively, and, if rated by Fitch, such depository institution or trust company shall have a short- term issuer rating
from Fitch of F1; (f) The definition of “ Finance Charge Receivables ” set forth in Annex A to the Master Indenture is
hereby amended by inserting immediately following the last sentence thereof the following: “ Except as otherwise
specified in any Indenture Supplement as to the related Series, Recoveries shall be evideneed-by-treated as Collections of
Finance Charge Receivables. The amounts of Interchange (if a-any ) aceountestablished-and maintained-for-the
Partieipant-whteh-Merchant Discount Fees (if any) allocable to any Series with respect to any Monthly Period shall be
eredited-treated as Collections of Finance Charge Receivables with respect to such Series for such Monthly Period the
ﬂﬂmbefe-ﬂRestﬂeted—SteeleHrms—gr&f&ed-te—&re—Pameip&nﬁ i ZSupplemental Indenture N0 4 to Master Indenture (g) The
definition By ng-thisAwa he-Partieipant-aelknow h
damages-for-the-breach-by-thePartietpant-of « Merchant ” t-he—eeﬁd-'rt-ieﬁs—aﬂd-eeveﬁ&nts—xtl lonh in Annex A to the Master
Indenture is hereby amended and restated in its entirety as follows: “ Merchant ” means each merchant associated with
an Approved Portfolio included on the list of Approved Portfolios delivered to the Trustee from time to time in
accordance with Section 2. 6 (e) of the Transfer and Servicing Agreement and any other merchant reflected in an




Assignment or associated with an Approved Portfolio. (h) The following new definitions shall be inserted in Annex A to
the Master Indenture in appropriate alphabetical order: “ Merchant Discount Fee ” means the amount realized by RPA
Seller on account of merchant fees and discounts relating to credit sales with respect to the Accounts. SECTION 2.
Conditions to Effectiveness. This Supplemental Indenture shall become effective as of the latest of (the « Effective Date
), (i) February 1, 2025, (ii) receipt by each of the parties hereto of counterparts duly executed and delivered by each of
the parties hereto and (iii) satisfaction of each of the conditions precedent described in Section 10. 2 of the Master
Indenture, and thereafter shall be binding on the parties hereto and their respective successors and assigns. SECTION 3.
Effect of Amendment; Ratification. (a) On and after the Effective Date, this Supplemental Indenture shall be a part of
the Master Indenture and each reference in the Master Indenture to “ this AL’ILLlnLnl a—fter—t-he—exeetrtwteﬂ—aﬂd-del-wery

-l-ﬂdeﬂture—Supp-lemeﬂt—“ or “ hereof ”,* hereunder ” or words of like 1mpo1t and each reference in any other Transaction
Document to the Master [ndenture Supptementshall mean and be a reference to the Master Indenture Supptement-as amended
hereby. (b) Except as expressly amended hereby,the Master Indenture shall remain in full force and effect and is hereby
ratified and confirmed by the parties hereto.SECTION 4. MiseeHaneous-Governing Law . (a)-THIS AMENDMENT
SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN

ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK,WITHOUT REFERENCE TO ITS
CONFLICT OF EAW-LAWS PROVISIONS (OTHER THAN SECTION 5- 1401 OF THE GENERAL OBLIGATIONS
LAW),AND THE OBLIGATIONS,RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH SUCH LAWS. SECTION 5 EACH-OFTHEPARHESTO-FHSAMENDMENT

FHEREOE-. fe)—Sectlon Headlngs Headlngs used herein are for convenience of reference only and shall not affect the
meaning of this Supplemental Indenture.3Supplemental Indenture No.4 to Master Indenture SECTION 6.Counterparts.
This Amendment-Supplemental Indenture may be executed in any number of counterparts,all of which taken together shall
constitute one agreement,and any of the parties hereto may execute this Amendment-Supplemental Indenture by signing any
such counterpart.Delivery by facsimile or electronic transmission of an-exeeuted-and-— an executed signature page of this
Supplemental Indenture shall be effective as delivery of an executed counterpart hereof. Each party agrees that this
Supplemental Indenture may be electronically signed, and that any electronic signatures appearing on this Supplemental
Indenture are the €Company-same as handwritten signatures for the purposes of validity, enforceability, and admissibility.
SECTION 7 Limitation of L1ab1hty It is expressly understood eﬁtrt-led—te—aﬂd-maf;ﬁ—ebt&m—an—and agreed erdeﬁ)-ra—deefee

Restrieted-Stoek-Units-under-this Agreement that (a) th1s Agreement has been executed and dcln ucd by Grtteefp-BNY
Mellon Trust of Delaware, National-Asseetatior;not in its m&wréua-l-lyh— 1nd1v1dual capaclty eﬁpefseﬂal-l-y— but solcl\ in its
capacity as Owner Trustee sinrthe-exereise-of the pow h

Agreement-,(b) each of the representations,undertakings and agreements herein made on the part of lhc -lssttefTrust is made
and intended not as personal representations,undertakings and agreements by €itieerp-BNY Mellon Trust of Delaware, Nationat
Asseetation-but is made and intended for the purpose fer-of binding only the sster-Trust ,(c) nothing herein contained shall be
construed as creating any liability on €ttteerp-BNY Mellon Trust of Delaware ;Natienal-Asseetattonr, individually or
personally,to perform any covenant either expressed or implied contained herein,all such liability,if any,being expressly waived
by the parties hereto and by any person claiming by,through or under the parties hereto,(d) €itieerp-BNY Mellon Trust of
Delaware ;Natternal-Asseetation-has made no investigation as to the accuracy or completeness of any representations and
warranties made by the Trust Issuer-or-any-otherparty-in this Amendment-Agreement, and (¢) anderin no event shall BNY
Mellon Trust of Delaware in its individual capacity have netbeen-settled-any liability for the payment of any indebtedness
or expenses of the Trust or be liable in respect of the representations, warranties, or obligations of the Trust hereunder
or under any other document, as to all of thatreeord-date-which recourse shall be had solely to the assets of the Trust, and
for all purposes of this Agreement and each other document, the Owner Trustee ( as “Dividend-Equivalents™)—Sueh-such

DBividend-Equivatents-will-or in its individual capacity) shall be subject to , and entltled to the beneﬁts Vesﬁng—requrreﬁ&eﬂts
of -Seet-leﬁ—} the terms and pr0v1510ns of this—the Trust AL’ILLlnLnl betow B 3 S e

-Steekhel-defof the Indenture Trustee The -Part-rerpant—lndenture Trustee shall have ﬂe-hereln the same rig ns protectlons,
indemnities and immunities as specified in the Master Indenture, and shall not be responsible for the vahdlty or
sufficiency of this Supplemental Indenture, nor for the recitals contained herein. [ Signature Page Follows |
4Supplemental Indenture No. 4 to Master Indenture IN WITNESS WHEREOF, the parties have caused this
Supplemental Indenture to be executed by their respective officers thereunto duly authorized, as of the date first above
written. U. S. BANK NATIONAL ASSOCIATION, as Indenture By: /s / Mark Esposito Name: Mark Esposito Title:
Vice President S- 1Supplemental Indenture No. 4 to Master Indenture Exhibit 10. 107 AMENDMENT NO. 1 TO THIS
AMENDMENT NO. 1 TO RECEIVABLES PURCHASE AGREEMENT, dated as of December 20, 2024 (this



Amendment ), is between Comenity Capital Bank, a Utah industrial bank, as seller (the “ RPA Seller ), and Comenity
Capital Credit Company, LL.C, a Delaware limited liability company, as purchaser (the “ Purchaser ). WHEREAS, the
RPA Seller and the Purchaser are parties to a receivables purchase agreement, dated as of June 17, 2022 (the «
Receivables Purchase Agreement ), between the RPA Seller and the Purchaser; RPA Seller hereby transfers, assigns,
sets over and otherwise conveys to Purchaser without recourse (except as expressly provided herein), and Purchaser
purchases and / or accepts as a stoekheolder-capital contribution, as applicable, from RPA Seller, all of RPA Seller’ s right,
title and interest in and to the Receivables existing as of the close of business on the Addition Cut Off Date, with respect to
Supplemental Accounts, or the Addition Date, with respect to Automatic Additional Accounts, as applicable, and
thereafter arising from time to time in the Accounts and all Related Assets with respect thereto, including Interchange (if
any Restrieted-StoelkUnituntil) and Merchant Discount Fees (if any) allocated to he-the Accounts in accordance with
Section S. 1 (I) from time to time; provided, however, that Principal Receivables originated after the occurrence of an
Insolvency Event with respect to RPA Seller shall not be conveyed hereunder. Amendment No. 1 to Receivables
Purchase Agreement (i) On or prior to each Determination Date, RPA Seller shall notify the Servicer of the amounts of
Interchange and Merchant Discount Fees attributable to the Accounts orfor she-the related Monthly Period, which
amounts shall be equal to the product of: (A) The total amount of Interchange or Merchant Discount Fees, as applicable,
paid to RPA Seller during the preceding Monthly Period; and (B) A fraction the numerator of which is the volume
during the preceding Monthly Period of sales net of cash advances with respect to all Accounts and the denominator of
which is the amount of sales net of cash advances during such Monthly Period with respect to all such accounts owned by
RPA Seller in Approved Portfolios; (ii) On each Transfer Date, RPA Seller shall pay to the Servicer the amounts of
Interchange and Merchant Discount Fees for the related Monthly Period determined pursuant to clause (i) above and
such amounts shall be treated as Collections of Finance Charge Receivables for the related Monthly Period.
2Amendment No. 1 to Receivables Purchase Agreement (a) This Amendment shall become effective, as of the date first
set forth above (the « Effective Date ), when counterparts hereof shall have been executed beeome-the-holder-ofreeord-of
sueh-Steeks-and delivered by exeeptas-otherwiseprovided-in-thisAgreementor-the Plan-parties hereto , no-adjustment-and
thereafter shall be made-for-dividends-or-distributions-or-binding on the parties hereto and other— their rights-for-whieh-the
reeord-respective successors and assigns. 3Amendment No. 1 to Receivables Purchase Agreement COMENITY
CAPITAL CREDIT COMPANY, LLC, S- 1Amendment No. 1 toReceivables Purchase Agreement Exhibit 10. 109
TRANSFER AGREEMENT THIS AMENDMENT NO. 1 TO TRANSFER AGREEMENT, date-dated as of December
20, 2024 (this “ Amendment ), is prior-to-between Comenity Capital Credit Company, LLC, as transferor ( the
Transferor ), and Comenity Capital Asset Securitization Trust, as issuer (the “ Issuer ”). WHEREAS, the Transferor
and the Issuer are parties to a transfer agreement, date-dated as upon-whieh-thePartieipantshall-beeome-the-hetderof June
17 reeord-thereof3—Vesting—Subjeet-to-Seetions2-, S-and-7ofthis-2022 (the “ Transfer Agreement ”); WHEREAS | the

parties hereto desire to amend the Transfer Agreement as set forth herein; and SECTION 1. Definitions. Capitalized
terms defined in the Transfer Agreement and used but not otherwise defined herein have the meanings given to the-them
in restrietions-thereorrwitHapse-and-Award-will- vest-upon-the firstanniversary-of Transfer Agreement. Amendment No. 1 to
Transfer Agreement (b) The Transfer Agreement, as amended hereby, remams in full force and effect Any reference to
the Grant—Transfer Agreement fr0m and after the Effectlve Date s-stb e ery g

or-by-the s-of-deseentand-distrib he < etpant-shall lx dcunul to refer to the Transfer Agreement as
amended hereby, unless otherwise expressly stated (c) Except as expressly amended hereby, the Transfer Agreement
shall remain in full force and effect and is hereby ratified and confirmed by the parties hereto. 2Amendment No. 1 to
Transfer Agreement (d) It is expressly understood and agreed by the parties that (a) this Amendment is executed and
delivered by BNY Mellon Trust of Delaware, not individually or personally, but solely as Owner Trustee of the Issuer, in
the exercise of the powers and authority conferred and vested in it pursuant to the Trust Agreement, (b) each of the
representations, warranties, covenants, undertakings and agreements herein made on the part of the Issuer is made and
intended not as personal representations, warranties, covenants undertakings and agreements by BNY Mellon Trust of
Delaware, but is made and intended for the purpose of binding only the Issuer, as the case may be, (¢) nothing herein
contained shall be construed as creating any liability on BNY Mellon Trust of Delaware, individually or personally, to
perform any covenant either expressed or implied contained herein, all such liability, if any, being expressly waived by
the parties hereto and by any person claiming by, through or under the parties hereto, (d) BNY Mellon Trust of
Delaware has made no investigation as to the accuracy or completeness of any representations or warranties made by the
Owner Trustee or the Issuer in this Amendment and (e) under no circumstances shall BNY Mellon Trust of Delaware, be
personally liable for the payment of any indebtedness or expenses of the Issuer or be liable for the breach or failure of



any obligation, representation, warranty or covenant made or undertaken by the Issuer under this Amendment or under
the Notes or any of the other Transaction Documents or in any of the certificates, notices or agreements delivered
pursuant thereto, as to all of which recourse shall be had solely to the assets of the Issuer, and for all purposes of this
Amendment and each other document, the Owner Trustee (as such or in its individual capacity) shall be subject to, and
entitled to the benefits of, the terms and provisions of the Trust Agreement. 3Amendment No. 1 to Transfer Agreement
COMENITY CAPITAL ASSET SECURITIZATION S- 1Amendment No. 1 toTransfer Agreement Exhibit 10. 112
SUPPLEMENTAL INDENTURE NO. 1 TO MASTER INDENTURE This SUPPLEMENTAL INDENTURE NO. 1 TO
MASTER INDENTURE, dated as of December 20, 2024 (this “ Supplemental Indenture ) is made between the
Comenity Capital Asset Securitization Trust, as Issuer (the “ Issuer ), and U. S. Bank Trust Company, National
Association, as Indenture Trustee (the “ Indenture Trustee ), to the Master Indenture, dated as of June 17, 2022 (the *
Master Indenture ). Capitalized terms used and not otherwise defined in this Supplemental Indenture are used as
defined in the Master Indenture. “ Collections with respect to any Monthly Period shall include the amounts of
Interchange (if any) and Merchant Discount Fees (if any) for such personorpersons-Monthly Period determined in
accordance with Section 5 . 71 (1) of the Receivables Purchase Agreement . Adjustments;” (c) The definition of “ Eligible
Institution ” set forth in Annex A to the Master Indenture is hereby amended and restated in its entirety as follows:
Supplemental Indenture No. 1 to Master Indenture (d) Clause (b) in the definition of “ Eligible Investments > set forth in
Annex A to the Master Indenture is hereby amended and restated in its entirety as follows: (e) The definition of «
Finance €hange-Charge Receivables ” set forth in Centrol-Annex A to the Master Indenture is hereby amended and
restated in its entirety as follows: “ Finance Charge Receivables ” means, with respect to any Monthly Period, the sum of
(a) fn-all amounts billed to the Obligors on eventthat-the-Committee-determines-that-any dividend-or-Account in respect of
Periodic Finance Charges, (b) Dlscount Optlon Recelvables and (c) Late Fees, cash advance fees, forelgn transactlon

§ M8 S e n-aceeterate-th sting-an he-taps striettons-w 11h ILSPLLI to any Account, to the
Aw&rd—l—ﬁextent that Servicer de51gnates such fees t0 be treated as Fmance Charge Receivables in an Officer’ s
Certificate delivered to the Award-Indenture Trustee. The amounts of Interchange (if any) and Merchant Discount Fees
(if any) allocable to any Series with respect to any Monthly Period shall be treated as Collections of Finance Charge
Receivables with respect to such Series for such Monthly Period. (f) The definition of “ Merchant ” set forth in Annex A
to the Master Indenture is hereby amended and restated in its entirety as follows: “ Merchant ” means each merchant
associated with an Approved Portfolio designated in accordance with Section 2. 6 (e) of the Transfer Agreement and any
other merchant reflected in an Assignment or associated with an Approved Portfolio. 2Supplemental Indenture No. 1 to
Master Indenture (g) The following new definitions shall be inserted in Annex A to the Master Indenture in appropriate
alphabetical order: “ Late Fees ” means the fees specified in the Account Agreement applicable to each Account for late
fees with respect to such Account. SECTION 2. Conditions to Effectiveness. This Supplemental Indenture shall become
effective, as of the date hereof (the “ Effective Date ”’), upon (i) receipt by each of the parties hereto of counterparts duly
executed and delivered by each of the parties hereto and (ii) satisfaction of each of the conditions precedent described in
Section 10. 2 of the Master Indenture, and thereafter shall be binding on the parties hereto and their respective
successors and assigns. SECTION 5. Section Headings. Headings used herein are for convenience of reference only and
shall not assumed-affect the meaning of this Supplemental Indenture. SECTION 6. Counterparts. This Supplemental
Indenture may be executed in any number of counterparts , substitated-all of which taken together shall constitute one
agreement,and any of the parties hereto may execute this Amendment-Supplemental Indenture by signing any such
counterpart.Delivery by facsimile or electronic transmission of an executed signature page of this Amendment-Supplemental
Indenture shall be effective as delivery of an executed counterpart hereof.Each party agrees that this Amendment
Supplemental Indenture may be electronically xwmd and lhdl any electronic signatures 3Supplemental Indenture No

adm-tss-rbﬂ-rty— 51 to Master Indenture SECTION 7 lelldll()ll e-n—of Liability.It is e\ple\sl\ unduxlood dll([ avlud by the
parties that (a) this deetment-Supplemental Indenture is executed and delivered by €itieerp- BNY Mellon Trust of Delaware
sNattenal-Asseetation—,not individually or personally,but solely as Owner Trustee of the Issuer ,in the exercise of the powers and
authority conferred and vested in it ;-pursuant to the Tlusl A“ILLanl (b) each of the representations ,warranties,covenants
,undertakings and agreements herein made on the part of the Issuer is made and intended not as personal representations,
warranties,covenants undertakings and agreements by €itteerp-BNY Mellon Trust of Delaware, National-Assoetation-but is
made and intended for anaward-the purpose of equal-vatue-binding only the Issuer , er-otherwise-as the case may be, (c)
nothing herein eontinted-- contained after-a-Change-in-Controlthe-Award-shall automatieally-vestprior-be construed as
creating any liability on BNY Mellon Trust of Delaware, individually or personally, to the-Change-in-Controt-ata-time
destgnated-perform any covenant either expressed or implied contained herein, all such liability, if any, being expressly
waived by the Committee—Fiming-ofparties hereto and by any person claiming by, through or under the parties hereto,



(d) BNY Mellon Trust of Delaware has made no investigation as to the accuracy or completeness of any representations
or warranties made by the Owner Trustee or the Issuer in this Supplemental Indenture and (e) under no circumstances
shall BNY Mellon Trust of Delaware, be personally liable for the payment of any indebtedness or expenses of the Issuer
or be liable or-for delivery-the breach or failure of shares-ef-Steek-any obligation, representation, warranty or covenant
made or undertaken by the Issuer under this previsterrSupplemental Indenture or under the Notes or any of the other
Transaction Documents or in any of the certificates, notices or agreements delivered pursuant thereto, as to all of which
recourse shall be had solely to the assets of the Issuer, and for all purposes of this Supplemental Indenture and each
other document, the Owner Trustee (as such or in 1ts 1nd1v1dual capaclty) shall be subject to Seettoerr409A-ef, and entitled
to the beneﬁts v - S y he terms and provisions 'l-ﬂ-ﬂ‘l-tS-Of the Trust
Ameemenl 0 d

4Supplemental Indenture No Any—&eferrn-x-na-t—teﬂ—rn—t-hts

to Master

Syizs i 1 The-Company-shallinno-event-be-obliged-
Indenture fegts’feie&ﬂ-y—seetu%&es-pursu&ﬂt—te—fhe—U S -Seeurr&esﬁet—e%l—%%—GBANK TRUST COMPANY, NATIONAL

ASSOCIATION, as ﬂew—rn—effeet—erlndenture Trustee Name Mark Esp0s1t0 T1tle Vlce Pres1dent SECURITIZATION




BNY Mellon Trust of Delaware, not in its 1nd1v1dual capacity, but solely as Owner Trustee By:/s/
Dawn Plows Name: Dawn Plows Title: Associate S- 1Supplemental Indenture No. 1 to Master Indenture Exhibit 10. 427
NINFH-124 ELEVENTH AMENDMENT TO FOURTH AMENDED AND RESTATED SERIES 2009- VEN INDENTURE
SUPPLEMENT This NINFHFELEVENTH AMENDMENT TO FOURTH AMENDED AND RESTATED SERIES 2009-
VEN INDENTURE SUPPLEMENT, dated as of Febraary+April 26 , 2623-2024 (this “ Amendment 7), is made between
World Fmanudl Network Credit (ald Master Note Trust, as Issuer (the lssuel "), and U. S. Bank National Association, as

s-Indenture Trustee (in such capacity, the
lndentule Trustee’ )undel the Mastel lndentme dated as of AUUUSI 1, "()()1 (as further amended from time to time prior to the
date hereof, the ©“ Master Indenture ), between the Issuer and the Indenture Trustee, to the Fourth Amended and Restated Series
2009- VFN Indenture Supplement, dated as of February 28, 2014 (as further amended from time to time prior to the date hereof,
the “ Indenture Supplement and togethel with the Master Indenture, the “ Indenture ), bem een the Issuer and the Indenture

asS toteh as eh a1 asS h . C dpltdllzed terms used and not othemlse defined in
this Amendment are used as detmed in the Indenture. Baekmound A. The Issuer and the Indenture Trustee have previously
entered into the Indenture Supplement to create and designate a Series of Notes. B. The Issuer and the Indenture Trustee wish to
amend such Indenture Supplement, as set out in this Amendment. C. Pursuant to Section 10. 2 of the Master Indenture, all of
the Serles 2009- VFN Noteholders have consented to this Amendment. 1 Amendments to the lndentule Supplement (a)

Supplement is he1eby dmended by inserting the t0110\\ me definltlons thereln in approprlate alphabetlcal order: “ Investor
Merchant Fee Allocation Percentage ” means, with respect to any Monthly Period, the Allocation Percentage for such
Monthly Period with respect to Finance Charge Receivables (or, if a Reset Date occurs during such Monthly Period, the
average such Allocation Percentage for such Monthly Period determined as etause-the quotient of the summation of the
Allocation Percentages with respect to Finance Charge Receivables for all days during such Monthly Period, divided by
the number of days in such Monthly Period). “ Investor Merchant Fee Amount ” means, with respect to any Monthly
Period, an amount equal to the product of (a) the amount of Merchant Discount Fees attributed to the Accounts for such
Monthly Period pursuant to Section 5. 1 (I) of the Receivables Purchase Agreement and (b) and-renumbertng-existing
elauses-the Investor Merchant Fee Allocation Percentage for such Monthly Period. (b) and-(e)-Section 5. 1 of the
Indenture Supplement is hereby amended by inserting as elauses-a new subsection ( e-f ) the following and-(e)-: «



Allocations of Merchant Discount Fees. Notwithstanding anything to the contrary in Section 5. 1 (b) H-of this Indenture
Supplement or in the Indenture, Merchant Discount Fees for each Monthly Period equal to Fitel-the Investor Merchant
Fee Amount shall be allocated to the Series 2009- VEN Noteholders, and shall be deposited into the Finance Charge
Account not later 12 : FitehRatings; Ine5360-- 00 noon West57th-Street, New York City time , New—York1+00+9-and
netifteations-on the Transfer Date following the related Monthly Period . ” (¢) Section 7. 1 (h) of the Indenture
Supplement is hereby amended and restated in its entirety abs— as t@-fitehratings-follows: “ as of any Determination Date,
the Quarterly Payment Rate Percentage is less than 10 %; ” (d) Subsection (k) of Section 7 . eem-1 of the Indenture
Supplement is hereby amended by replacing the period at the end of such subsection with a semicolon . (e) The portion
of the first paragraph of Section 7. 1 of the Indenture Supplement that immediately follows subsection (k) of such Section
is hereby amended and restated in its entirety as follows: “ then, in the case of any event described in subsections 7. 1 (a),
(b), (e), (i) or (j) of this Indenture Supplement, after the applicable grace period set forth in such Sections, either (i)
Indenture Trustee or (ii) the Majority Noteholders by notice then given in writing to Transferor and Servicer (and to the
Indenture Trustee if given by the Holders) may declare that an early amortization event (a “ Early Amortization Event
) has occurred as of the date of such notice, and in the case of any event described in subsections 7. 1 (c), (d), (), (), (h)
or (k) of this Indenture Supplement, an Early Amortization Event shall occur without any notice or other action on the
part of Indenture Trustee or the Series 2009- VFN Noteholders immediately upon the occurrence of such event. ” 2 .
Consent. By its execution hereof, the Transferor, as sole Class M Noteholder, Class B Noteholder and Class C
Noteholder, hereby consents to this Amendment. 3 . Conditions to Effectiveness; Binding Effect; Ratification. (a) This
Amendment shall become effective when-upon the later of (the “ Effective Date ”) (i ) May 1, 2024 and (ii) (A ) counterparts
hereof shall have been executed and delivered by the parties hereto and (#B ) each of the conditions precedent described in
Section 10. 2, Section 10. 3 and Section 12. 1 of the Master Indenture has been satisfied, and thereafter shall be binding on the
parties hereto and their respective successors and assigns. (b) On and after the Effective Date exeettt—ten—aﬂd—dehveﬁ!—hefee-f—
this Amendment shall be a part of the Indenture Supplement and each reference in the Indenture Supplement to  this Indenture
Supplement ” or “ hereof ”, ““ hereunder ”” or words of like import, and each reference in any other Transaction Document to the
Indenture Supplement shall mean and be a reference to the Indenture Supplement as amended hereby. (¢) Except as expressly
amended hereby, the Indenture Supplement shall remain full force and effect and is hereby ratified and confirmed by the parties
hereto. 34 . Miscellaneous. (a) THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUT
REFERENCE TO ITS CONFLICT OF LAW PROVISIONS (OTHER THAN SECTION 5- 1401 OF THE GENERAL
OBLIGATIONS LAW), AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL
BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. EACH OF THE PARTIES TO THIS AMENDMENT
HEREBY AGREES TO THE JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK AND ANY APPELLATE COURT HAVING JURISDICTION TO REVIEW THE JUDGMENTS
THEREOF. EACH OF THE PARTIES HEREBY WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS
AND ANY OBJECTION TO VENUE OF ANY ACTION INSTITUTED HEREUNDER IN ANY OF THE
AFOREMENTIONED COURTS AND CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS
IS DEEMED APPROPRIATE BY SUCH COURT. (b) Headings used herein are for convenience of reference only and shall not
affect the meaning of this Amendment. (c) This Amendment may be executed in any number of counterparts, all of which taken
together shall constitute one agreement, and any of the parties hereto may execute this Amendment by signing any such
counterpart. Delivery by facsimile or electronic transmission of an executed signature page of this Amendment shall be effective
as delivery of an executed counterpart hereof. Each party agrees that this Amendment may be electronically signed, and that any
electronic signatures appearing on this Amendment are the same as handwritten signatures for the purposes of validity,
enforceability, and admissibility. (d) The Indenture Trustee shall not be responsible for the validity or sufficiency of this
Amendment nor for the recitals herein. (e) Indenture Trustee and Issuer acknowledge that, with reference to Section 10. 2 of the
Master Indenture, the Issuer will have provided or caused to be provided to the Noteholders executed copies of this Amendment
on or prior to the date hereof. 4-5 . Limitation on Liability. It is expressly understood and agreed by the parties that (a) this
document is executed and delivered by Citicorp Trust Delaware, National Association, not individually or personally, but solely
as Owner Trustee, in the exercise of the powers and authority conferred and vested in it, pursuant to the Trust Agreement, (b)
each of the representations, undertakings and agreements herein made on the part of the Issuer is made and intended not as
personal representations, undertakings and agreements by Citicorp Trust Delaware, National Association but is made and
intended for the purpose for binding only the Issuer, (c) nothing herein contained shall be construed as creating any liability on
Citicorp Trust Delaware, National Association, individually or personally, to perform any covenant either expressed or implied
contained herein, all such liability, if any, being expressly waived by the parties hereto and by any person claiming by, through
or under the parties hereto, (d) Citicorp Trust Delaware, National Association has made no investigation as to the accuracy or
completeness of any representations and warranties made by the Issuer or any other party in this Amendment and (e) under no
circumstances shall Citicorp Trust Delaware, National Association be personally liable for the payment of any indebtedness or
expenses of the Issuer or be liable for the breach or failure of any obligation, representation, warranty or covenant made or
undertaken by the [ssuer under this Amendment or any other related documents. FREMAINDER-OFRAGE-INTENTHONALLY-
BEANKFIN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their respective officers
thereunto duly authorized, as of the date first above written. WORLD FINANCIAL NETWORK CREDIT CARD MASTER
NOTE TRUST, as Issuer By: Citicorp Trust Delaware, National Association, not in its individual capacity, but solely as Owner
Trustee By: / s / Dale Murphy Pavid-A-—Brown-Name: Dale Murphy Pavid-A-—Brown-Title: Sentor-VP-and-Trust Officer Y-
SBankNattonal-Asseetation;-asIndentureFrustee-By: / s / Mark Esposito Name: Mark Esposito Title: Vice President



Acknowledged and Accepted: COMENITY BANK, as-Servieer-By: / s / Tom McGuire Name: Tom McGuire Title: Chief
Financial Officer WFN CREDIT COMPANY, LLC as Transferor, sole Class M Noteholder, Class B...... s / Tom McGuire as
Transferor, as sole Class M Noteholder, By: /s / Wai Chung Name: Wai Chung Title: Treasurer S- +Fenth-1Eleventh
Amendment to the2009- VEN Indenture Supplement Exhibit 10. 37-FHHRD-130 WORLD FINANCIAL CAPITAL
MASTER NOTE TRUST SIXTH AMENDMENT-- AMENDED TO-FHFFH-AND RESTATED Dated as of December 12,
2024 SIXTH AMENDED AND RESTATED SERIES 2009- \/FN INDENTURE SUPPLEMENT TFhisTHHRD-AMENDMENT
M p - - NTF-, dated as of Aprit25
December 12 ,%92—3—2024 ( the “ Indenture Supplumunl ), bu\\ een G@M—EN—I—T%LWORLD FINANCIAL CAPITAL ASSEF
SECERTHZATHON-MASTER NOTE TRUST a trust organized and existing under the laws of the State of Delaware
(herein,the ““ Issuer ™ or the “ Trust ”’),and U.S.BANK FRESTF-COMPANY-NATIONAL ASSOCIATION,a national banking
association,not in its individual capacity,but solely as indenture trustee (herein,together with its successors in the trusts
thereunder as provided in the Indenture referred to below,the “ Indenture Trustee ”’) under the Master Indenture,dated as of June
+7-September 29 . 2622-2008 (the *“ Indenture ),between the Issuer and the Indenture Trustee (the Indenture, together with
this Indenture Supplement, the * AmendmentAgreement ”) . WHEREAS | the parties hereto are party to the Fifth
Amended and Restated Series 2009- VFN Indenture Supplement, dated as of November 1, 2016 (as amended to date, the
¢ Existing Indenture Supplement ). NOW, THEREFORE, in consideration of the mutual agreements contained herein,
the Existing Indenture Supplement is made-betweerrhereby amended and restated in its entirety as follows and each
party agrees as follows for the benefit of the other party and the Series 2009- VEN Noteholders: The Principal Terms of
this Series, issued pursuant to Section 2. 11 of the Indenture, are set forth in this Indenture Supplement to the Indenture.
ARTICLE I. Creation of the Series 2009- VFN Notes Section 1. 1 Designation. (a) Pursuant to the Indenture and the
Existing Indenture Supplement a Series of Notes was issued known as “ World Financial Capital Master Note Trust, a
Delaware statutory trust, as issuer...... by that certain Fifth Amended and Restated Series 2009- VFN ” 'I'ﬂdeﬂ't'tlfe—s-‘tl'pp'}eﬂ‘leﬁt—

et ah et Hy-cetermrtaesty— i t i SLIILS2009-
VEN lndentme Supplement Recen able or (iil...... or the * Series 2023 VFNl Nolcs ” The SLIILS 2623-2009 - VFNt- VEN
Notes were shat-be-issued in ene-four €tass-Classes , known as the *“ Class A Series 2623-2009 - VFN+— VFEN Floating Rate
Asset Backed Notes —, 7 the “ Class M Series 2009- VFN Asset Backed Notes, ” the “ Class B Series 2009- VFEN Asset
Backed Notes ” and the “ Class C Series 2009- VFN Asset Backed Notes ” (together with the Class M Series 2009- VFN
Asset Backed Notes and the Class B Series 2009- VFN Asset Backed Notes, the ¢ Subordinated Series 2009- VFN Asset
Backed Notes ). As of the Sixth Amendment and Restatement Effective Date, (x) the Subordinated Series 2009- VFN
Asset Backed Notes shall be cancelled in accordance with the terms of the Indenture and shall no longer be deemed
outstanding in exchange for the increase in the Initial Excess Collateral Amount, and (y) the Class A Series 2009- VFN
Floating Rate Asset Backed Notes shall be the sole Class of Series 2009- VFN Notes. The Series 2623-2009 - ¥ N+ VFN
Notes shall be Variable Interests. (b) The Class A Notes may from time to time be divided into separate ownership tranches
(each a “ Class A Ownership Tranche ’) which shall be identical in all respects, except for their respective Class A Maximum



Principal Balances, Class A Nete-Principal Balances and certain matters relating to the rate and payment of interest. The initial
allocation of Class A Notes among Class A Ownership Tranches shall be made, and reallocations among such Class A
Ownership Tranches or new Class A Ownership Tranches may be made, as provided in Section 4. 1 of this Indenture
Supplement and the Class A Note Purchase Agreement. (c) Series 2023-2009 - ¥ MN4— VFN shall be included in Group One
and shall be a Principal Sharing Series. Series 2823-2009 - ¥4 VFEN shall be an Excess Allocation Series with respect to
Group One only. Series 2623-2009 - ¥ FN4— VEN shall not be subordinated to any other Series. ARTICLE II. Definttions
Section 2. 1 Definitions. (a) Whenever used in this Indenture Supplement, the following words and phrases shall have the
following meanings, and the definitions of such terms are applicable to the singular as well as the plural forms of such terms and
the masculine as well as the feminine and neuter genders of such terms. “ Additional Enhancement Amount ” is defined in
Seetion-subsection 4. 1 (d). “ Aggregate Investor Default Amount ” means, as to any Monthly Period, the sum of the Investor
Default Amounts in respect of such Monthly Period. “ Allocation Percentage ” means, with respect to any Monthly Period, the
percentage equivalent of a fraction: (a) the numerator of which shall be equal to: (i) for Principal Collections during the
Revolving Period and for Finance Charge Collections and-Default-Ameunts-at any time, the Collateral Amount at the end of the
last day of the prior Monthly Period, less any reductions to be made to the Collateral Amount on account of principal payments
to be made on the Distribution Date falling in the Monthly Period for which the Allocation Percentage is being calculated,
provided, however, that with respect to any Monthly Period in which a Reset Date occurs as a result of a Class A Incremental
Funding or the issuance of a new Series, the numerator determined pursuant to this clause (i) shall be (A) the Collateral Amount
as of the close of business on the later of the last day of the prior Monthly Period or the preceding Reset Date, in each case less
any reductions to be made to the Collateral Amount on account of principal payments to be made on the Distribution Date
falling in the Monthly Period for which the Allocation Percentage is being calculated (to the extent not already subtracted in
determining the Collateral Amount), for the period from and including the first day of the current Monthly Period or the
preceding Reset Date, as applicable, to but excluding such Reset Date and (B) the Collateral Amount as of the close of business
on such Reset Date, less any reductions to be made to the Collateral Amount on account of principal payments to be made on
the Distribution Date falling in the Monthly Period for which the Allocation Percentage is being calculated (to the extent not
already subtracted in determining the Collateral Amount), for the period from and including such Reset Date to the earlier of the
last day of such Monthly Period (in which case such period shall include such day) or the next succeeding Reset Date (in which
case such period shall not include such succeeding Reset Date); or (ii) for Principal Collections during the Early Amortization
Period and the Controlled Amortization Period, the Collateral Amount at the end of the last day of the Revolving Period,
provided, however, that the Transferor may, by written notice to the Indenture Trustee, the Servicer and the Rating Agencies,
reduce the numerator used for purposes of allocating Principal Collections to Series 2623-2009 - VFN4— VFN at any time if (x)
the Rating Agency Condition shall have been satisfied with respect to such reduction and (y) the Transferor shall have delivered
to the Indenture Trustee an Officer’ s Certificate to the effect, based on the facts known to such officer at that time, in the
reasonable belief of the Transferor, such designation will not cause a Series 2623-2009 - VFN4— VEN Early Amortization Event
or an event that, after the giving of notice or the lapse of time, would cause a Series 2623-2009 - ¥FN4— VEN Early
Amortization Event to occur with respect to Series 2823-2009 - ¥ N4 VEN ; and (b) the denominator of which shall be the
greater of (x) the Aggregate Principal Receivables determined as of the close of business on the last day of the prior Monthly
Period and (y) the sum of the numerators used to calculate the allocation percentages for allocations with respect to Finance
Charge Collections ;-or Principal Collections erBPefault-Amounts-, as applicable, for all outstanding Series on such date of
determination provided, that if one or more Reset Dates occur in a Monthly Period, the Allocation Percentage for the portion of
the Monthly Period falling on and after such Reset Date and prior to any subsequent Reset Date will be recalculated for such
period as of the close of business on the subject Reset Date. “ Available Cash Collateral Amount ” means with respect to any
Transfer Date, an amount equal to the lesser of (a) the amount on deposit in the Cash Collateral Account (before giving
effect to any deposit to, or withdrawal from, the Cash Collateral Account made or to be made with respect to such date)
and (b) the Required Cash Collateral Amount for such Transfer Date. “ Available Finance Charge Collections ” means, for
any Monthly Period, an amount equal to the sum of (a) the Investor Finance Charge Collections for such Monthly Period, plus
(b) the Excess Finance Charge Collections allocated to Series 2623-2009 - ¥N4— VFN for such Monthly Period, plus (c)
interest and earnings on funds on deposit in the Reserve-Cash Collateral Account which will be deposited into the Finance
Charge Account on the related Transfer Date to be treated as Avallable Finance Charge Collectrons pursuant to -Seet-teﬁ
subsectlon 5. 9—10 ( b y b vire v v W

-Seet—tené—9—(d9—€1—n—) « Avallable Prlncrpal Collectlons means, for any Monthly Perlod an amount equal to the sum of (a) the
Investor Principal Collections for such Monthly Period, minus (b) the amount of Reallocated Principal Collections with respect
to such Monthly Period which pursuant to Section 5. 6 are required to be applied on the related Distribution Date, plus (c) any
Shared Principal Collections with respect to other Principal Sharing Series (including any amounts on deposit in the Excess
Funding Account that are allocated to Series 2023-2009 - ¥FN4— VFN for application as Shared Principal Collections), plus (d)
the aggregate amount to be treated as Available Principal Collections pursuant to clauses 5. 4 (a) (#=viii ) and (#ix ) for the
related Distribution Date. © Bankrupt Merchant Avaitable-Reserve-Aeeount-Ametnt’ means any Merchant which fails
generally to , or admits in writing its inability to, pay its debts as they become due; or any Merchant for which a
proceeding shall have been instituted in a court having jurisdiction in the premises seeking a decree or order for relief in
respect of such Merchant in an involuntary case under any Debtor Relief Law, or for the appointment of a receiver,
liquidator, assignee, trustee, custodian, sequestrator, conservator or other similar official for any substantial part
Fransfer Date;thetesser-of (its property, or for the winding- up or liquidation of its affairs, and such proceedings shall
continue undismissed or unstayed and in effect for a2 y-period of 60 consecutive days or any of the actions sought ameunt



efrdepositin such proceeding shall occur; or any Merchant that commences a voluntary case under any Debtor Relief
Law, or such Merchant’ s consent to the Reserve-Aeeount{after-entry of an order for relief in an involuntary case under
any Debtor Relief Law, or consent to the appointment of a taking nte-aeeeunt-possession by a receiver, liquidator,
assignee, trustee, custodian, sequestrator, conservator or other similar official for any interestand-earningsretained-in
substantial part of its property, or any general assignment for the benefit of creditors; or any Merchant or any Affiliate
of Reserve-Aceountpursuantto-Seetton5—9-()-i-ensuch Merchant shall have taken any corporate action in furtherance
of any of the foregoing actions with respect to such Merchant; provided, however, that a Merchant for which a Chapter
11 Plan is confirmed under a Debtor Relief Law shall no longer be a Bankrupt Merchant upon the occurrence of the
effective datc of such Chapter 11 Plan. ;-butbefore-giving-effeetto-any-depositmade-or-For purposes of this definition, to-be

made-prrstant-to-subseetton-5—4-(a Jv-te-Chapter 11 Plan shall exclude a Chapter 11 Plan under which the Reserve

Aeeountonsueh-date)Bankrupt Merchant liquidates all of its assets and discontinues operations {b)y-the Required-Reserve
AeeountAmount-. © Base Rate ” means, as to any Monthly Period, the annualized percentage equivalent of a fraction, the

numerator of which is equal to the sum of the €lassA-Monthly Interest, any Class A Non- Use Fees payable pursuant to clause
5.4 (a) (ii) and any Class A Additional Amounts payable pursuant to clauses 5. 4 (a) (i) through ( #tvii ) each for the related
Distribution Period and the Noteholder Servicing Fee with respect to such Monthly Period, and the denominator of which is the
Weighted Average Collateral Amount during such Monthly Period. * Benehmark-Cash Collateral Account ~ is defined in the
Class-ANeotePurechase-Agreement-subsection 5. 10 (a) . “ Change in Control " means the failure of Holding to own, directly or
indirectly, 100 % of the outstanding shares of common stock (excluding directors’ qualifying shares) of Comenity Capital Bank
. “ Chapter 11 Plan ” means a plan proposed by a Bankrupt Merchant under and in conformance with the provisions of
Chapter 11 of Title 11 of the United States Code for restructuring or reorganizing the business of the Bankrupt
Merchant . “ Class A Additional Amounts ” means Additional Amounts (as defined in the Class A Note Purchase Agreement)
payable to the Class A Noteholders pursuant to the Class A Note Purchase Agreement. “ Class A Administrative Agents ”
means the “ Administrative Agents ” as defined in the Class A Note Purchase Agreement. ““ Class A Breakage Payment ” is
defined in subsection 5. 2 (b). ““ Class A Funding Tranche ” is defined in subsection 5. 2 (a). *“ Class A Incremental Funding ”’
means any increase in the Class A Nete-Principal Balance during the Revolving Period made pursuant to the Class A Note
Purchase Agreement and Seetiorrsubsection 4. 1 (a) hereof. “ Class A Incremental Principal Balance ” means the amount of the
increase in the Class A Nete-Principal Balance occurring as a result of any Class A Incremental Funding, which amount shall
equal the aggregate amount of the purchase prices paid by the Class A Noteholders pursuant to the Class A Note Purchase
Agreement with respect to such Class A Incremental Funding. ““ Class A Maximum Principal Balance ” means the “Maximum
Class A Nete-Principal Balance 2<(as defined in the Class A Note Purchase Agreement), as such amount may be increased or
decreased from time to time pursuant to the Class A Note Purchase Agreement. As applied to any particular Class A Note, the
Class A Maximum Principal Balance ” means the portion of the overall Class A Maximum Principal Balance represented by
that Class A Note. “ Class A Monthly Interest ” is defined in subsection 5. 2 (a). “ Class A Monthly Principal ” is defined in
subsection 5. 3 (a). ““ Class A Non- Use Fee ” means the Class A Non- Use Fee defined in the Class A Note Purchase
Agreement. ““ Class A Note Principal Balance ” means, on any...... Purchase Agreement. © Class A Note Purchase Agreement ”
means the Ninth Amended and Restated Note Purchase Agreement, dated as of September-June 29, 2623-2021 , among
Transferor, the Issuer, the Servicer and the ntttal-Class A Noteholders party thereto , as supplemented by the various Fee
Eetter-Letters referred to (and defined) therein, and as the same may be amended , amended and restated or otherwise
modified from time to time. The Class A Note Purchase Agreement is hereby designated a ““ Transaction Document ” for all
purposes of the Agreement and-thisIndentare-Supplement-. “ Class A Noteholder ”” means the Person in whose name a Class A
Note is registered in the Note Register. “ Class A Notes ” means any one of the Notes executed by the Issuer and authenticated
by or on behalf of the Indenture Trustee, substantially in the form of Exhibit A. ““ Class A Ownership Group ” means the “
Ownership Group ” defined in the Class A Note Purchase Agreement. ““ Class A Ownership Group Percentage ” means the “
Ownership Group Percentage ” defined in the Class A Note Purchase Agreement. “ Class A Ownership Tranche ” is defined in
subsection 1. 1 (b). “ Class A Principal Balance ” means, as-defined--the-ExistingIndentare-Supplementon any the-elose-of
business-Business on-the-day-prior-Day,an amount equal to the Stxth-Amendment-andRestatementEffeetiveDate-result of (a)
the Initial Class A Note Principal Balance ,plus (b) the aggregate amount of all Class A Incremental Principal Balances for all
Class A Incremental Fundings occurring after the Closing Stxth-Amendment-andRestatementEffeetive-Date and on or prior to
that Business Day,minus (c) the aggregate amount of principal payments made to Class A Noteholders after the Closing Stxthk
Amendment-andRestatementEffeetive-Date and on or prior to such Business Day.As applied to any particular Class A Note,the
“ Class A Nete Principal Balance ” means the portion of the overall Class A Neote Principal Balance represented by that Class A
Note.The Class A Note Principal Balance shall be allocated among the Class A Ownership Tranches as provided in the Class A
Note Purchase Agreement. * Class A Note Purchase Limit ” means the “ Purchase Limit ” defined in the Class A Note
Purchase Agreement. “ Class A Required Amount ”” means, for any Distribution Date, an amount equal to the excess of (a) the
amounts described in clauses 5. 4 (a) (i), (ii) and (iii) , over (b) the sum of (i) Available Finance Charge Collections applied to
pay such amount pursuant to subsection 5. 4 (a) and (ii) any amount withdrawn from the Cash Collateral Account and
applied to pay such amount pursuant to subsection 5. 10 (¢ ). “ Class A Scheduled Final Payment Date ” means the
Distribution Date falling in the twelfth month following the month in which the Controlled Amortization Period begins. *“ Class
A Tranche Rate ” means, for any Distribution Period, the Note Rate (as defined in the Class A Note Purchase Agreement) for
each Class A Ownership Tranche (or any related Class A Funding Tranche). ©“ Class B Note Purchase Agreement ” means the
Second Amended and Restated Note Purchase Agreement, dated as of May 24, 2013, entered into among Comenity
Capital Bank, the Transferor and each party that purchases notes referred to therein as “ Class B Notes ” from the
Transferor. “ Class C Note Purchase Agreement ” means the Second Amended and Restated Note Purchase Agreement,



dated as of May 24, 2013, entered into among Comenity Capital Bank, the Transferor and each party that purchases
notes referred to therein as “ Class C Notes ” from the Transferor. “ Class M Note Purchase Agreement ” means the
Note Purchase Agreement, dated as of December 1, 2015 entered into among Comenity Capital Bank, the Transferor and
each party that purchases notes referred to therein as “ Class M Notes ” from the Transferor. “ Closing Date ”” means
September 29-28 , 2623-2009 . “ Collateral Amount ” means, as of any date of determination, an amount equal to the excess of (
&l ) the sum of (+Xx) the Initial-Class A Nefe—Prrncrpal Balance as —éné—ﬂae—aggfegate-ameﬁﬂﬁ)f

such date plus ef-determinattorrane-( 4ty ) the Initial Excess Collateral
Amount plus (z) the aggregate Additional Enhancement Amounts determined in accordance with Section 4. 1 (d) after
the Sixth Amendment and Restatement Effective Date and on for— or prior to such date of determination over ( b-ii ) the
sum of (+x ) the aggregate Enhancement Reduction ameunt-Amounts efprineipal-previoustypatd-te-determined in
accordance with Section 4. 1 (d) after the Sertes2023— VN1 Noteholders-Sixth Amendment and Restatement Effective
Date and on or prior to such date ;(i)-the-aggregate-of determination plus al-reduetions-in-the-CoHateral-Ameuntpursuantto
Seetton-5—4-( y e)and-(it-) the excess, if any, of the aggregate amount of Investor Charge Offs and Reallocated Principal
Collections over the reimbursement of such amounts pursuant to clause 5. 4 (a) (#ix ) prior to such date. “ Comenity Capital
Bank ” means Comenity Capital Bank, a Utah industrial bank , formerly known as World Financial Capital Bank .
Controlled Amortization Amount ” means for any Transfer Date with respect to the Controlled Amortization Period prior to the
payment in full of the €lassA-Note Principal Balance, an amount equal to (a) the €lassA-Note Principal Balance as of the close
of business on the last day of the Revolving Period , divided by (b) twelve. *“ Controlled Amortization Date ” means the first day
of the first Monthly Period that occurs on or after the Purchase Expiration Date under the Class A Note Purchase Agreement.
Controlled Amortization Period ” means, unless a Series 2023-2009 - ¥ N4— VFN Early Amortization Event or a Trust Early
Amortization Event shall have occurred prior thereto, the period commencing at the opening of business on the first Controlled
Amortization Date to occur (without being extended as provided in the Class A Note Purchase Agreement) and ending on the
earlier to occur of (a) the commencement of the Early Amortization Period, and (b) the Series Termination Date, provided that
Transferor may, by 2 Business Days’ prior written notice to the Indenture Trustee and each Series 2823-2009 - ¥+ VEN
Noteholder (and so long as the Early Amortization Period has not begun), cause the Controlled Amortization Period to begin on
any date earlier than the one otherwise specified above. “ Controlled Amortization Shortfall ” initially means zero and thereafter
means, with respect to any Monthly Period during the Controlled Amortization Period, the excess, if any, of (a) the Controlled
Payment Amount for the previous Monthly Period , over the-sarref(b) the amount distributed pursuant to subsection 6. 2 (a)
with respect to the Class A Notes for the previous Monthly Period. “ Controlled Payment Amount ” means, with respect to any
Transfer Date, the sum of (a) the Controlled Amortization Amount for such Transfer Date and (b) any existing Controlled
Amortization Shortfall. “ Day Count Fraction ” means, as to any Class A Ownership Tranche (or Class A Funding Tranche) for
any Distribution Period , a fraction (a) the numerator of which is the number of days in that Distribution Period (or, if less, the
number of days during that Distribution Period during which that Class A Ownership Tranche ;-(or Class A Funding Tranche )
was outstanding, including the first, but excluding the last, such day) and (b) the denominator of which is the actual number of
days in the related calendar year (or, if so specified in the Class A Note Purchase Agreement, 360). “ Default Amount ” means,
as to any Defaulted Account, the amount of Principal Receivables (other than Ineligible Receivables, unless there is an
Insolvency Event with respect to Comenity Capital Bank or the Transferor) in such Defaulted Account on the day it became a
Defaulted Account. “ Defaulted Account ” means an Account in which there are Defaulted Receivables. ““ Dilution ” means any
downward adjustment made by Servicer in the amount of any Receivable (a) because of a rebate, refund or billing error to an
accountholder, (b) because such Receivable was created in respect of merchandise which was refused or returned by an
accountholder or (¢) for any other reason other than receiving Collections therefor or charging off such amount as uncollectible.
“ Distribution Account ” is defined in subsection 5. 9 (a). “ Distribution Date *” means November 16, 2009 and the 15th day of
each calendar month thereafter , or if such 15th day is not a Business Day, the next succeeding Business Day r-eemmenetng-on
November15;2023-. “ Distribution Period ” means, for any Distribution Date, the period from and including the Distribution
Date immediately preceding such Distribution Date (or, in the case of the first Distribution Date, from and including the Closing
Date) to but excluding such Distribution Date. “ Early Amortization Period ” means the period commencing on the date on
which a Trust Early Amortization Event or a Series 2623-2009 - ¥+ VEN Early Amortization Event is deemed to occur and
ending on the Series Termination Date. ““ Eligible Investments ” is defined in Annex A to the Indenture; provided that in no
event shall any Eligible Investment be an equity security or cause the Trust to have any voting rights in respect of such Eligible
Investment. “ Enhancement Reduction Amount ” is defined in Seetterrsubsection 4. 1 (d). “ Excess Collateral Amount ” means,
for any date of determination, the excess of (a) the Collateral Amount as of such date of determination, over (b) the €tass+c
Note Principal Balance as of such date of determination. “ Excess Spread Percentage ” means, for any Monthly Period, a
percentage equal to the Portfolio Yield for such Monthly Period, minus the Base Rate for such Monthly Period. ““ Finance
Charge Account ” is deﬁned in -Seeﬁen—subsectlon 5.9 (a). “ Finance Charge Collections " means Collections s-fer-any-Menthly

rt-of Finance Charge Recervables retaitted-or-deposited-in-the Finanee-Charge

F inance Charge Shortfall ” iq deﬂned in Sectron 5.7.¢ F ixed Allocation Perrod ” means either a Controlled Amortization Period
or an Early Amortization Period. “ Group One ” means Serres %92—3—2009 VENT- VFN and each other Series specified in the
related Indenture Supplement to be included in Group One - i 2 “ Initial
Excess Collateral Amount ” means-shall equal the sum of the “ Class M Note Principal Balance , ” the « Class B Note
Principal Balance, ” and the “ Class C Note Prlnclpal Balance i (m each case as deﬁned in the Ex1st1ng Indenture
Supplement) as of the close of business on amny 6 ;
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Offs ” is defined in Section 5. 5 . “ Investor Default Allocation Percentage ” means, with respect to any Monthly Period,
the percentage equivalent of a fractlon (a) the numerator of which shall be equal to the Weighted Average Collateral
Amount for such Monthly Period; and (b) the denominator of which shall be equal to the Weighted Average Allocation
Percentage Denominator for such Monthly Period . “ Investor Default Amount ” means, with respect to any Defaulted
Account, an amount equal to the product of (a) the Default Amount and (b) the Investor Default Allocation Percentage en-for
the day-Monthly Period in which such Account became a Defaulted Account. *“ Investor Finance Charge Collections ” means,
for any Monthly Period, an amount equal to the aggregate amount of Finance Charge Collections (including Net Recoveries
treated as Finance Charge Collections) retained or deposited in the Finance Charge Account for Series 2623-2009 - 3™ VFN
pursuant to clause 5. 1 (b) (1) for such Monthly Period. “ Investor Interchange Allocation Percentage ” means, with respect
to any Monthly Period, the Allocation Percentage for such Monthly Period with respect to Finance Charge Receivables
(or, if a Reset Date occurs during such Monthly Period, the average such Allocation Percentage for such Monthly Period
determined as the quotient of the summation of the Allocation Percentages with respect to Finance Charge Receivables
for all days during such Monthly Period, divided by the number of days in such Monthly Period). “ Investor Interchange
Amount ” means, with respect to any Monthly Period, an amount equal to the product of (a) the amount of Interchange
attributed to the Accounts for such Monthly Period pursuant to subsection 5. 1 (I) of the Receivables Purchase
Agreement and (b) the Investor Interchange Allocation Percentage for such Monthly Period. “ Investor Merchant Fee
Amount ” means, with respect to any Monthly Period, an amount equal to the product of (a) the amount of Merchant
Discount Fees attributed to the Accounts for such Monthly Period pursuant to subsection 5. 1 (1) of the Receivables
Purchase Agreement and (b) the Investor Merchant Fee Allocation Percentage for such Monthly Period. © Investor
Principal Collections ” means, for any Monthly Period, an amount equal to the aggregate amount of Principal Collections
retained or deposited in the Principal Account for Series 2623-2009 - ¥FN+-- VEN pursuant to clause 5. 1 (b) (ii) for such
Monthly Period. ““ Investor Uncovered Dilution Amount ” means an amount equal to the product of (x) the Series Allocation
Percentage for the related Monthly Period (determined on a weighted average basis, if one or more Reset Dates occur during
that Monthly Period), times (y) the aggregate Dilutions occurring during any-that Monthly Period as to which any deposit is
required to be made to the Excess Funding Account pursuant to subsection 3. 8 (a) of the Transfer and Servicing
Agreement but has not been made, provided that, to the extent the Transferor Amount is greater than zero at the time
the deposit referred to in clause (y) is required to be made, the Investor Uncovered Dilution Amount for such amount to
be deposited shall be deemed to be zero. “ Mandatory Limited Amortization Amount ” means, for any Transfer Date
with respect to the Mandatory Limited Amortization Period (beginning with the Transfer Date in the Monthly Period
following the Monthly Period in which the Mandatory Limited Amortization Period begins) and the Transfer Date in the
Monthly Period in which the Controlled Amortization Period commences (unless the Non- Renewing Purchaser Class A
Principal Balance shall have been reduced to zero prior to such date), the lesser of (a) the Non- Renewing Purchaser
Class A Principal Balance as of the Mandatory Limited Amortization Date, divided by 12 (with the quotient rounded up
to the nearest dollar) and (b) the excess of (i) the Non- Renewing Purchaser Class A Principal Balance, over (ii) the
Mandatory Limited Amortization Target. “ Mandatory Limited Amortization Date ” means, the Purchase Expiration
Date (without giving effect to a requested extension) but only if all of the following have occurred: (x) the Transferor has
requested an extension of such Purchase Expiration Date, (y) there are one or more Non- Renewing Ownership Groups
and (z) the Issuer has not repaid the outstanding Non- Renewing Purchaser Class A Principal Balance on or prior to the
related Purchase Expiration Date (without giving effect to the requested extension). “ Mandatory Limited Amortization
Period ” means the period commencing on the first day of the first Monthly Period that commences on or after the
Mandatory Limited Amortization Date and ending the earliest to occur of (x) the payment in full of the Non- Renewing
Purchaser Class A Principal Balance, (y) the commencement of the Controlled Amortization Period or the Early
Amortization Period and (z) the Series Termination Date. “ Mandatory Limited Amortization Shortfall ” means, with
respect to any Payment Date, the excess, if any, of (a) the Mandatory Limited Payment Amount for the preceding
Payment Date, over (b) the amounts paid pursuant to subsection 5. 4 (b) with respect to Class A Monthly Principal. «
Mandatory Limited Amortization Target ” means, with respect to any Transfer Date, (a) the Non- Renewing Purchaser
Class A Principal Balance as of the Mandatory Limited Amortization Date less (b) the product (rounded up to the
nearest dollar) of (i) a fraction, the numerator of which is the number of full Monthly Periods that have elapsed during
the Mandatory Limited Amortization Period as of such Transfer Date ( which , for the avoidance of doubt, shall exclude
the Monthly Period in which such Transfer Date falls), an-and AssetDefteteney-exists-the denominator of which is 12 and
(ii) the Non- Renewing Purchaser Class A Principal Balance as of the Mandatory Limited Amortization Date. «
Mandatory Limited Payment Amount ” means, with respect to any Transfer Date with respect to the Mandatory Limited
Amortization Period, beginning with the Payment Date in the Monthly Period immediately following the Monthly Period
in which the Mandatory Limited Amortization Period begins, and the Transfer Date in the Monthly Period in which the
Controlled Amortization Period commences (unless the Non- Renewing Purchaser Class A Principal Balance shall have
been reduced to zero prior to such date), the sum of (a) the Mandatory Limited Amortization Amount for such Payment
Date, plus (b) any existing Mandatory Limited Amortization Shortfall. “ Monthly Interest ” means, for any Distribution
Date, the Class A Monthly Interest for such Distribution Date . “° Monthly Period ” means the period from and including the
first day of the calendar month preceding a related Distribution Date to and including the last day of such calendar month;
provided that the Monthly Period related to the #itta-November 2009 Distribution Date shall mean the period from and



including the Closing Date to and including the last day of October 2009 the-eatendar-menth-tmmediately-preeedingsueh
BistributtonrDPate-. ©° Monthly Principal ” means, on any Distribution Date, the Class A Monthly Principal with respect to such

date . “ Monthly Principal Reallocation Amount ”” means, for any Monthly Period, an amount equal to the lesser of (i) the Class
A Required Amount and (i1) the greater of (A) the Excess Collateral Amount minus the sum of (I) the amount of
unreimbursed Investor Charge- Offs (after giving effect to Investor Charge- Offs for the related Monthly Period) and
(I) unreimbursed Reallocated Principal Collections (as of the previous Distribution Date) and (B) zcro . “ Non-
Renewing Ownership Group ” means, commencing on the related Mandatory Limited Amortization Date, any Class A
Ownership Group that has not consented to the extension of the Purchase Expiration Date when requested as described
in the Class A Note Purchase Agreement. “ Non- Renewing Purchaser Class A Principal Balance ” means the
outstanding principal balance of the Class A Notes allocated to Non- Renewing Ownership Groups. “ Non- Renewing
Purchaser Scheduled Distribution Date ” means the Distribution Date falling in the twelfth month following the month in
which the Mandatory Limited Amortization Period begins. “ Note Principal Balance ” means, as of any Business Day,
the Class A Principal Balance . “ Notcholder Servicing Fee ” is defined in Section 3. 1. “ Optional Amortization Amount ” is
defined in subsection 4. 1 (b). “ Optional Amortization Date ” is defined in subsection 4. 1 (b). “ Optional Amortization Notice ”
is defined in subsection 4. 1 (b). ““ Percentage Allocation ” is defined in subseettenr-subclause 5. 1 (b) (ii) (y). “ Portfolio Yield
means, for any Monthly Period, the annualized percentage equivalent of a fraction, (a) the numerator of which is equal to (i) the
Available Finance Charge Collections (excluding any Excess Finance Charge Collections), minus (ii) the Aggregate Investor
Default Amount and the Investor Uncovered Dilution Amount for such Monthly Period and (b) the denominator of which is the
Weighted Average Collateral Amount during such Monthly Period. “ Principal Account ” is defined in subsection 5. 9 (a) . €
Principal Collections ” means Collections of Principal Receivables . ““ Principal Shortfall 7 is defined in Section 5. 8. *
Purchase Expir"ltion Date ” has the meaning specified in the Class A Note Purchase Agreement. ““ Purchaser ” means a “
Purchaser ” as defined in the Class A Note Purchaie Aoreement Qualtelly Excess Spread Percentage ” means , with respect to
each Distribution arting-on-the-th sing-Date, the percentage equivalent ofa fraction the
numerator of which is the sum ot the Excess Spread Percentage@ determined with respect to such Distribution Date and the
immediately preceding two Distribution Dates and the denominator of which is three. ““ Quarterly Payment Rate Percentage ”
means, with respect to any Distribution Date, the percentage equivalent of a fraction, the numerator of which is the sum of the
Payment Rate Percentages determined with respect to such Distribution Date and the immediately preceding two Distribution
Dates, and the denominator of which is three. For purposes of the foregoing calculation, the “ Payment Rate Percentage  for
any Distribution Date shall equal the percentage equivalent of a faction, the numerator which is the aggregate Collections
received during the immediately preceding Monthly Period, and the denominator of which is the total Principal Receivables
held by the Trust as of the openlng ofbu%mese on the flrgt day of iuch 1mmed1atcly precedlng Monthly Perlod Ratlng Agency
" means Fitch any-natio 7 OF e o § 7 0 - .
“ Rating Agency Condltlon means, with reqpect to Serlei %92—3—2009 ¥F—N—1—~ VEN and any action iubject to iuch condmon
(1) if the any-Elassof-Series 2623-2009 - ¥FN+—- VFN Notes ts-are rated by a Rating Agency destgnated-other than Fitch, the
notification in writing by each Rating Agency (other than Fitch) to Servicer that such action will not result in the Rating
Agency reducing or withdrawing its then existing rating of the Series 2009- VFN Notes, (ii) if Fitch is a Rating Agency
for saeh-Class-the Series 2009- VFEN Notes , 10 days’ prior written notice (or, if 10 days’ advance notice is impracticable, as
much advance notice as is practicable) to Fitch swehRating-Ageney-delivered electronically to notifications. abs @
fitchratings. com and ( iHiii ) if there are no Rating Agencies designated for the any-€lass-ef-Series 2623-2009 - VENt- VFN
Notes, the consent of the holdel% ot Series %92—3—2009 ¥F—N—1—~ VFN Note% holdmg 662 /3 % of the €lassA-Note Prmc1pal
Balance efthe 6 v 6 sAgeney-. ““ Reallocated Principal Collections ” means,
for any Transfer Date, lnve§t01 Prmc1pal COHGCUOIN apphed in accordance Wlth Sectlon 5. 6 in an amount not to exceed the
Monthly Principal Reallocation Amount for the related Monthly Period. “ Reassignment Amount ” means, for any Transfer
Date, after giving effect to any deposits and distributions otherwise to be made on the related Distribution Date, the sum of (i)
the €tassA-Note Principal Balance on the related Distribution Date, plus (i) €assA-Monthly Interest for the related
Distribution Date and any €lass-A-Monthly Interest previously due but not distributed to the Series 2623-2009 - ¥ N+-- VFEN
Noteholders, plus (iii) the amount of Class A Non- Use Fees, if any, for the related Distribution Date and any Class A Non- Use
Fees previously due but not distributed to the Series 2623-2009 - ¥+ VFN Noteholders on a prior Distribution Date, plus
(iv) the amount of Class A Additional Amounts, if any, for the related Distribution Date and any Class A Additional Amounts
previously due but not distributed to the Series 2623-2009 - ¥ N4— VFN Noteholders on a prior Distribution Date. “ Record
Date ”” means, for purposes of Series 2823-2009 - ¥+ VEN with respect to any Distribution Date or Optional Amortization
Date, the date falling five Business Days prior to such date. “ Refinancing Date ” is defined in subsection 4. 1 (¢). “ Regulation
RR ” means Regulation RR (Credit Risk Retention) promulgated by the Commission to implement the credit risk
retention requirements of Section 15G of the Securities Exchange Act. “ Required Cash Collateral Amount ” means, as
of any Determination Date, an amount equal to the excess of (i) the total Principal Receivables outstanding relating to
Bankrupt Merchants as of the end of the related Monthly Period over (ii) the product of (A) 20. 0 % and (B) the total
Principal Receivables as of the end of the related Monthly Period. “ Required Cash Collateral Amount Trigger Date ”
means the date on which the Required Cash Collateral Amount shall first become an amount greater than zero. “
Required Draw Amount ” is defined in subsection 5. 10 (c). “ Required Excess Collateral Amount ” means, at any time, the
product of (i) 45-26 . 00 % times (ii) the quotient of (x) the Class A Nete-Principal Balance divided by (y) €574 . 00 %;
provided, that: (a) except as provided in clause (c), the Required Excess Collateral Amount shall never be less than +5-26 . 00
% of the Collateral Amount as of the last day of the Revolvmg Perlod aﬁd—(b) except as prov1ded in clause (c), the Reqmred
Excess Collateral Amount shall not decrease during a-€e 6




Bate-or-an Early Amortization Period —=; and (c) the Required Reserve-AeeeountExcess Collateral Amount shall never be
greater than >-means;forany Fransfer Date-omwhieh-the €lassA-Note Principal Balance is greater than zero, an amount......
50 %, 3.00 % . “ Required Retained Tran@feror Percentage means, for purpo%e% of Series %92—3—2009 ¥F—N—l= VEN ., 58 . 66
0 %. “ Required Seller’ s Interest Reserve-Aeeo ee phas-" means j-as of any
FransferDate-date of determination , the product of (i) 5 % and (11) the aggregate of the prmclpal balances of all
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« Re@et Date ” means: (a) each Addition Date relating to Supplemental
Accounts; (b) each Removal Date on which, if any Serleq of Notes has been paid in full, Principal Receivables equal to the
initial Collateral Amount or initial principal balance for that Series are removed from the Issuer; (c¢) each date on which there is
an increase in the outstanding balance of any Variable Interest; and (d) each date on which a new Series or Class of Notes is
issued. “ Revolving Period ” means the period from and including the Closing Date to, but not including, the earlier of (a) the
day the Controlled Amortization Period commences and (b) the day the Early Amortization Period commences. For the
avoidance of doubt, the Revolving Period shall not terminate upon the commencement of a Mandatory Limited
Amortization Period; provided that for purposes of Section 8. 5 of the Indenture, the Mandatory Limited Amortization
Period shall be deemed to be an Amortization Period. “ Risk Retention Retained Note ” means any Note that is retained
by Comenity Capital Bank, as “ sponsor ” (as defined under Regulation RR), or a Wholly- owned Affiliate thereof upon
initial issuance thereof and at all times thereafter; provided that no Note shall be a Risk Retention Retained Note unless
such Note has been designated as a Risk Retention Retained Note pursuant to the related Indenture Supplement. “ RR
Measurement Date ” is defined in subsection 9. 8 (d). * Sccurities Exchange Act ™ means the provisions of the Securities
Exchange Act of 1934 15 U. S. C. Sections 78a et seq., and any regulations promulgated thereunder. “ Seller’ s Interest ”
means, as of any date of determination, the result of (a) the aggregate amount of Principal Receivables as of such date of
determination, plus (b) the aggregate amount of Principal Collections on deposit in the Collection Account as of such
date of determination, minus (c) the aggregate of the principal balances of all outstanding Notes as of such date of
determination. “ Series 2023-2009 - ¥FNH- VEN ” means the Series of Notes the terms of which are specified in this
Indenture Supplement. ““ Series 2823-2009 - ¥+ VFEN Early Amortization Event ” is defined in Section 7. 1 €g-. *“ Series
2623-2009 - VN4 VFN Note ” means a Class A Note. © Series 2623-2009 - VN VFEN Noteholder ” means a Class A
Noteholder. ““ Series Account ” means, (a) with respect to Series 2623-2009 - ¥FMN4— VEN , the Finance Charge Account, the
Principal Account, the Distribution Account and the Reserve-Cash Collateral Account, and (b) with respect to any other Series,
the ““ Series Accounts ” for such Series as specified in the Indenture and the applicable Indenture Supplement for such Series.
Series Allocation Percentage ” means, with respect to any Monthly Period, the percentage equivalent of a fraction, the
numerator of which is the Allocation Percentage for Finance Charge Collections for that Monthly Period and the denominator of
which is the sum of the Allocation Percentage for Finance Charge Receivables for all outstanding Series on such date of
determination; provided that if one or more Reset Dates occur in a Monthly Period, the Series Allocation Percentages for the
portion of the Monthly Period falling on and after each such Reset Date and prior to any subsequent Reset Date will be
determined using a denominator which is equal to the sum of the numerators used in determining the Allocation Percentage for
Finance Charge Receivables for all outstanding Series as of the close of business on the subject Reset Date. “ Series Servicing
Fee Percentage ” means 2. 0 % per annum. “ Series Termination Date ” means the earliest to occur of (a) the Distribution Date
falling in a Fixed Allocation Period on which the Collateral Amount is paid in full, (b) the termination of the Trust pursuant to
the Trust Agreement, (c) the Distribution Date on or closest to the date falling 46 months after the commencement of the Early
Amortization Period and (d) the Distribution Date on or closest to the date falling 58 months after the commencement of the
Controlled Amortization Period . “ Sixth Amendment and Restatement Effective Date  is defined in subsection 9. 12 .
Specified Transferor Amount ” means, as of any date of determination, the Minimum Transferor Amount as of such date of
determination. *“ Surplus Collateral Amount ”” means, with respect to any Distribution Date, the excess, if any, of (a) the Excess
Collateral Amount , over (b) the Required Excess Collateral Amount, in each case calculated after giving effect to any payments
of principal on such Distribution Date, but before giving effect to any reduction in the Collateral Amount on such Distribution
Date pursuant to Seetten-subsection 5. 4 (e). © Target Amount ™ is defined in Seetterrclause 5. 1 (b) (i). © Transfer ” means any
sale, transfer, assignment, exchange, participation, pledge, hypothecation, rehypothecation, or other grant of a security interest
in or disposition of, a Note. *“ Weighted Average Allocation Percentage Denominator ” means, for any Monthly Period, the
quotient of (a) the summation of the amount determined in accordance with paragraph (b) of the definition of “
Allocation Percentage ” set forth in this Section 2. 1 (including the proviso thereto) as of each day in that Monthly
Period, divided by (b) the number of days in that Monthly Period. “ Weighted Average Class A Nete-Principal Balance ”
means, as to any Class A Ownership Tranche (or Class A Funding Tranche) for any Distribution Period, the quotient of (a) the
summation of the portion of the Class A Nete-Principal Balance allocated to that Class A Ownership Tranche (or Class A
Funding Tranche) determined as of each day in that Distribution Period, divided by (b) the number of days in that Distribution
Period (or, if less, the number of days during that Distribution Period during which that Class A Ownership Tranche or Class A
Funding Tranche was outstanding). “ Weighted Average Collateral Amount ” means, for any Monthly Period, the quotient of (a)
the summation of the Collateral Amount determined as of each day in that Monthly Period, divided by (b) the number of days in
that Monthly Period. “ Wholly- owned Affiliate ” has the meaning specified in Rule 2 of Regulation RR. (b) Each
capitalized term defined herein shall relate to the Series 2623-2009 - ¥4 VFEN Notes and no other Series of Notes issued by
the Trust, unless the context otherwise requires. All capitalized terms used herein and not otherwise defined herein have the



meanings ascribed to them in Annex A to the Indenture, or, if not defined therein, in the Class A Note Purchase Agreement. (c)
The interpretive rules specified in Section 1. 2 of the Indenture also apply to this Indenture Supplement. If any term or provision
contained herein shall conflict with or be inconsistent with any term or provision contained in the Indenture, the terms and
provisions of this Indenture Supplement shall be controlling. ARTICLE III. Neteholder-ServieingFee-Section 3. 1 Servicing
Compensation. The share of the Servicing Fee allocable to Series 2623-2009 - VFN1— VEN for any Transfer Date (the
Noteholder Servicing Fee ”) shall be equal to one- twelfth of the product of (a) the average-Series Servicing Fee Percentage for

t-he—pfeeed:i-ng—Meﬁt-h-ly—Peﬂed—and (b) the Welghted Average Collateral Amount for the precedlng Monthly Perlod —pfeﬂded—

e preeeding-stehTrans ate;-the-denomins hteh15-36 The remalnder ofthe Serv1c1ng Fee shall be pald by the
holders of the Transferor Interest or the noteholders of other Series (as provided in the related Indenture Supplements), and in no
event shall the Trust, the Indenture Trustee or the Series 2623-2009 - VENt-- VEN Noteholders be liable for the share of the
Servicing Fee to be paid by the holders of the Transferor Interest or the noteholders of any other Series. ARTICLE IV. Variable
Funding Mechanics Section 4. 1 Variable Funding Mechanics (a) Class A Incremental Fundings. From time to time during the
Revolving Period and prior to the Purchase Expiration Date, Transferor and Servicer may notify one or more Class A
Administrative Agents that a Class A Incremental Funding will occur, subject to the conditions of the Class A Note Purchase
Agreement, with respect to the related Class A Ownership Group (s) on the next or any subsequent Business Day by
delivering a Notice of Incremental Funding (as defined in the Class A Note Purchase Agreement) executed by Transferor and
Servicer to the Class A Admlnlstratlve Agent for each such Class A Ownership Group atteasttwo-(2)BusinessDays-prior-to

, specifying the amount of such Class A Incremental Funding and the Business Day upon
which such Class A Incremental Funding is to occur , provided that a Class A Incremental Funding shall not be requested
from a Class A Administrative Agent for an Ownership Group that is a Non- Renewing Ownership Group if the Class A
Incremental Funding would occur on or after the Purchase Expiration Date (without giving effect to any requested
extension of the Purchase Expiration Date to which the related Non- Renewing Ownership Group did not consent) . The
amount of Class A Incremental Funding allocated to each Class A Ownership Group shall be a minimum amount of § 1, 000,
000 or a higher integral multiple thereof for each Class A Ownership Group, except that a Class A Incremental Funding may be
requested in the entire remaining Class A Purchase Limit of the related Class A Ownership Group. Upon any Class A
Incremental Funding, the €lass-A-NotePrinetpal-Balanee;the-Collateral Amount, the €lassA-Note Principal Balance and the
Allocation Percentage shall increase as provided herein. For each Class A Incremental Funding, the Class A Nete-Principal
Balance shall increase in an amount equal to the Class A Incremental Principal Balance. The increase in the Class A Nete
Principal Balance shall be allocated to the Class A Notes held by the Class A Noteholders from which purchase prices were
received in connection with the Class A Incremental Funding in proportion to the amount of such purchase prices received. (b)
Optional Amortization. On any Business Day in the Revolving Period or the Controlled Amortization Period, Transferor may
cause Servicer to provide notice to the Indenture Trustee and the Class A Administrative Agents for affected Class A Ownership
Groups (an “ Optional Amortization Notice ™) at least two Business Days prior to any Business Day (the “ Optional
Amortization Date ) stating its intention to cause a full or partial amortization of the Class A Notes with Available Principal
Collections on the Optional Amortization Date, in full or in part, in an amount (the “ Optional Amortization Amount ) ;which
shall be allocated to the Class A Notes. The portion of the Optional Amortization Amount allocated to any Class A Ownership
Group shall be in an aggregate amount not less than § 1, 000, 000 or a higher integral multiple thereof, except that the Optional
Amortization Amount allocated to any Class A Ownership Group may equal the entire Principal Balance of the related Class A
Note for such Class A Ownership Group. The Optional Amortization Notice shall state the Optional Amortization Date, the
Optional Amortization Amount and the allocation of such Optional Amortization Amount among the various Classes and Class
A Ownership Groups. The Optional Amortization Amount shall be paid from Shared Principal Collections pursuant to Section
8. 5 of the Indenture and Section 5. 8. Accrued interest and any Class A Additional Amounts, payable to each affected Class A
Ownership Group shall be payable on the first Distribution Date on or after the related Optional Amortization Date. On the
Business Day prior to each Optional Amortization Date, Servicer shall instruct the Indenture Trustee in writing (which writing
shall be substantially in the form of Exhibit B) to withdraw from the Collection Account and deposit in the Distribution
Account, to the extent of the available funds held therein as Shared Principal Collections pursuant to Section 5. 8, an amount
sufficient to pay the Optional Amortization Amount on that Optional Amortization Date, and the Indenture Trustee, acting in
accordance with such instructions, shall on such Business Day make such withdrawal and deposit. (¢) Refinanced Optional
Amortization. On any Business Day in the Revolving Period or the Controlled Amortization Period, Transferor may, with the
consent of each affected Series 2623-2009 - ¥FN+-- VFN Noteholder, cause Servicer to provide notice to the Indenture Trustee
and all of the Series 2623-2009 - VFN1— VEN Noteholders at least five Business Days prior to any Business Day (the
Refinancing Date ) stating its intention to cause the Series 2823-2009 - ¥4 VEN Notes to be prepaid in full or in part on
the Refinancing Date by causing all or a portion of the Collateral Amount to be conveyed to one or more Persons (who may be
the Noteholders of a new Series issued substantially contemporaneously with such prepayment) for a cash purchase price in an
amount equal to the sum of (i) the Collateral Amount (or the portion thereof that is being conveyed), plus (ii) accrued and
unpaid interest on the Collateral Amount (or the portion thereof that is being conveyed) through the Refinancing Date, plus (iii)
any accrued and unpaid Class A Non- Use Fees and Class A Additional Amounts in respect of the Collateral Amount (or
portion thereof that is being conveyed) through the Refinancing Date. In the case of any such conveyance, the purchase price
shall be deposited in the Collection Account and shall be distributed to the Class A Notes ;-based on the Class A Ownership
Group Percentage for each Class A Ownership Group ;on the Refinancing Date in accordance with the terms of thisIndentare
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Class A Incremental Funding, the

¢ Addltlonal Enhancement Amount ” )—as—may—WIth respect to such Class A
Incremental Funding shall be the amount necessary so that, after giving effect to each such Class A Incremental Funding, the
Excess Collateral Amount would not be less than the Required Excess Collateral Amount. Autematieatly-apen-Upon the
payment of any Optional Amortization Amount or the distribution of a purchase price pursuant to Seetier-subsection 4. 1 (c) on
any Refinancing Date, the CeHateral-* Enhancement Reductlon Amount i w1th respect to such payment or dlstrlbutlon
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as, after giving effect to such reduction, the Excess Collateral Amount would not be less than the Required Excess Collateral
Amount. ARTICLE V. Rights of Series 2623-2009 - ¥FN4— VEN Noteholders and Allocation and Application of Collections
Section 5. 1 Collections and Allocations (a) Allocations. Finance Charge Collections, Principal Collections and Defaulted
Receivables allocated to Series 2623-2009 - ¥FN4— VEN pursuant to Article VIII of the Indenture shall be allocated and
distributed as set forth in this Article. (b) Allocations to the Series 2823-2009 - ¥+ VEN Noteholders. The Servicer shall on
the Date of Processing, allocate to the Series 2623-2009 - ¥EN+— VFN Noteholders the following amounts as set forth below:
(1) Allocations of Finance Charge Collections. The Servicer shall allocate to the Series 2023-2009 - ¥ N4— VFN Noteholders
an amount equal to the product of (A) the Allocation Percentage and (B) the aggregate Finance Charge Collections processed on
such Date of Processing and shall deposit such amount into the Finance Charge Account, provided that, with respect to each
Monthly Period falling in the Revolving Period (and with respect to that portion of each Monthly Period in the Controlled
Amortization Period falling on or after the day on which Collections of Principal Receivables equal to the Controlled
Amortization Amount have been allocated pursuant to clause 5. 1 (b) (i1)), so long as the Available Cash Collateral Amount is
not less than the Required Cash Collateral Amount on such Date of Processing, Collections of Finance Charge Receivables
shall be transferred into the Finance Charge Account only until such time as the aggregate amount so deposited equals the
product of (x) 1. 5 and (y) the sum (the “ Target Amount ") of (A) the €tassA-Monthly Interest for the related Distribution
Date, (B) the Class A Non- Use Fee, if any, (C) the Class A Additional Amounts, if any, (D) if Comenity Capital Bank is not
the Servicer, the Noteholder Servicing Fee (and if Comenity Capital Bank is the Servicer, then amounts that otherwise would
have been transferred into the Finance Charge Account pursuant to this clause (D) shall instead by returned to Comenity Capital
Bank as payment of the Noteholder Servicing Fee), (E) any amount required to be deposited in the Reserve-Cash Collateral
Account on the related Transfer Date and (F) the sum of the Investor Default Amounts for the prior Monthly Period and any
Investor Uncovered Dilution Amount for the prior Monthly Period; provided further, that, notwithstanding the preceding
proviso, if on any Business Day the Servicer determines that the Target Amount for a Monthly Period exceeds the Target
Amount for that Monthly Period as previously calculated by Servicer, then (x) Servicer shall (on the same Business Day) inform
Transferor of such determination, and (y) within two Business Days of receiving such notice Transferor shall deposit into the
Finance Charge Account funds in an amount equal to the amount of Collections of Finance Charge Receivables allocated to the
Noteholders for that Monthly Period but not deposited into the Finance Charge Account due to the operation of the preceding
proviso (but not in excess of the amount required so that the aggregate amount deposited for the subject Monthly Period equals
the Target Amount); and provided, further, if on any Transfer Date the Transferor Amount is less than zero after giving effect to
all transfers and deposits on that Transfer Date, Transferor shall, on that Transfer Date, deposit into the Principal Account funds
in an amount equal to the amounts of Available Finance Charge Collections that are required to be treated as Available Principal
Collections pursuant to clause 5. 4 (a) (#viii ) and (ix ) but are not available from funds in the Finance Charge Account as a
result of the operation of second preceding proviso. With respect to any Monthly Period when deposits of Collections of Finance
Charge Receivables into the Finance Charge Account are limited to deposits up to 1. 5 times the Target Amount in accordance
with clause (i) above, notwithstanding such limitation and notwithstanding the provisions of Seetterr-subsection 8. 4 (a) of the
Indenture: (1) Reallocated Principal Collections for the related Transfer Date shall be calculated as if the full amount of Finance
Charge Collections allocated to the Noteholders during that Monthly Period had been deposited in the Finance Charge Account
and applied on such Transfer Date in accordance with subsection 5. 4 (a); and (2) Collections of Finance Charge Receivables
released to Transferor pursuant to such Seetierrclause 5. 1 (b) (i) shall be deemed, for purposes of all calculations under this
Indenture Supplement, to have been retained in the Finance Charge Account and applied to the items specified in subseetions—-
subsection 5. 4 (a) to which such amounts would have been applied (and in the priority in which they would have been applied)
had such amounts been available in the Finance Charge Account on such Transfer Date. To avoid doubt, the calculations
referred to in the preceding clause (2) include the calculations required by clause (b3 i) (z ) of the definition of Collateral
Amount and by the definition of Portfolio Yield . (ii) Allocations of Principal Collections. The Servicer shall allocate to the
Series 2023-2009 - VENA— VEN Noteholders the following amounts as set forth below: (x) Allocations During the Revolving
Period. (1) During the Revolving Period an amount equal to the product of the Allocation Percentage and the aggregate amount
of Principal Collections processed on such Date of Processing, shall be allocated to the Series 2623-2009 - VN4 VFN
Noteholders and first , retained in the Principal Account to the extent necessary, to pay the Mandatory Limited Payment
Amount on the related Distribution Date, second , if any other Principal Sharing Series is outstanding and in its accumulation
period or amortization period, retained in the Principal Account for application, to the extent necessary, as Shared Principal
Collections for other Principal Sharing Series on the related Distribution Date, seeenrd-third , retained in the Principal Account,
to the extent necessary, to pay any Optional Amortization Amount on the related Optional Amortization Date, third-fourth ,
deposited in the Excess Funding Account to the extent necessary so that the Transferor Amount is not less than the Minimum
Transferor Amount and fewurth-fifth , paid to the holders of the Transferor Interest. (2) With respect to each Monthly Period
falling in the Revolving Period, to the extent that Collections of Principal Receivables allocated to the Series 2623-2009 - VEN+t



- VEN Noteholders pursuant to this clause 5. 1 (b) (ii) are paid to Transferor, Transferor shall make an amount equal to the
Reallocated Principal Collections for the related Transfer Date available on that Transfer Date for application in accordance with
Section 5. 6. (y) Allocations During the Controlled Amortization Period. During the Controlled Amortization Period an amount
equal to the product of the Allocation Percentage and the aggregate amount of Principal Collections processed on such Date of
Processing (the product for any such date is hereinafter referred to as a “ Percentage Allocation ) shall be allocated to the Series
2623-2009 - 3PN+ VFN Noteholders and transferred to the Principal Account until applied as provided herein; provided,
however, that if the sum of such Percentage Allocation and all preceding Percentage Allocations with respect to the same
Monthly Period exceeds the Controlled Payment Amount during the Controlled Amortization Period for the related Distribution
Date, then such excess shall not be treated as a Percentage Allocation and shall be first, if any other Principal Sharing Series is
outstanding and in its accumulation period or amortization period, retained in the Principal Account for application, to the extent
necessary, as Shared Principal Collections to other Principal Sharing Series on the related Distribution Date, second, retained in
the Principal Account to pay any Optional Amortization Amount on the related Optional Amortization Date, third, deposited in
the Excess Funding Account to the extent necessary so that the Transferor Amount is not less than the Minimum Transferor
Amount and fourth, paid to the holders of the Transferor Interest. (z) Allocations During the Early Amortization Period. During
the Early Amortization Period, an amount equal to the product of the Allocation Percentage and the aggregate amount of
Principal Collections processed on such Date of Processing shall be allocated to the 2623-2009 - 3 N4— VFN Noteholders and
transferred to the Principal Account until applied as provided herein; provided, however, that after the date on which an amount
of such Principal Collections equal to the €lassA-Note Principal Balance has been deposited into the Principal Account such
amount shall be first, if any other Principal Sharing Series is outstanding and in its accumulation period or amortization period,
retained in the Principal Account for application, to the extent necessary, as Shared Principal Collections to other Principal
Sharing Series on the related Distribution Date, second deposited in the Excess Funding Account to the extent necessary so that
the Transferor Amount is not less than the Minimum Transferor Amount and third paid to the holders of the Transferor Interest.
(c) During any period when Servicer is permitted by Section 8. 4 of the Indenture to make a single monthly deposit to the
Collection Account, amounts allocated to the Noteholders pursuant to subsections 5. 1 (a) and (b) with respect to any
Monthly Period need not be deposited into the Collection Account or any Series Account prior to the related Transfer
Date, and, when so deposited, (x) may be deposited net of any amounts required to be distributed to Transferor and, if
Comenity Capital Bank is Servicer, to Servicer, and (y) shall be deposited into the Finance Charge Account (in the case
of Collections of Finance Charge Receivables) and the Principal Account (in the case of Collections of Principal
Receivables (not including any Shared Principal Collections allocated to Series 2009- VFN pursuant to Section 8. 5 of the
Indenture)). (d ) On any date, Servicer may direct the Indenture Trustee to withdraw from the Collection Account or any Series
Account any amounts inadvertently deposited in such account that should have not been so deposited. (¢) Allocations of
Interchange. Notwithstanding anything to the contrary in subsection S. 1 (b) of this Indenture Supplement or in the
Indenture, Interchange for each Monthly Period equal to the Investor Interchange Amount shall be allocated to the
Series 2009- VFN Noteholders, and shall be deposited into the Finance Charge Account not later than 12: 00 noon, New
York City time, on the Transfer Date following the related Monthly Period. (f) Allocations of Merchant Discount Fees.
Notwithstanding anything to the contrary in subsection 5. 1 (b) of this Indenture Supplement or in the Indenture,
Merchant Discount Fees for each Monthly Period equal to the Investor Merchant Fee Amount shall be allocated to the
Series 2009- VEN Noteholders, and shall be deposited into the Finance Charge Account not later than 12: 00 noon, New
York City time, on the Transfer Date following the related Monthly Period. Section 5. 2 Determination of €tassA-Monthly
Interest. (a) Pursuant to the Class A Note Purchase Agreement, certain Class A Ownership Tranches may from time to time be
divided into one or more subdivisions (each, as further specified in the Class A Note Purchase Agreement, a “ Class A Funding
Tranche ) which will accrue interest on different bases. The amount of monthly interest (“ Class A Monthly Interest )
distributable from the Distribution Account with respect to the Class A Notes on any Distribution Date shall be an amount equal
to the aggregate amount of interest that accrued over that Distribution Period on each Class A Funding Tranche (plus the
aggregate amount of interest that accrued over any prior Distribution Period on any Class A Funding Tranche and has not yet
been paid, plus additional interest (to the extent permitted by law) on such overdue amounts at the weighted average interest
rate applicable to the related Class A Ownership Tranche during that Distribution Period, and minus any overpayment of interest
on the prior Distribution Date as a result of the estimation referred to below), all as determined by Servicer on the related
Determination Date. For purposes of such determination, Servicer shall rely upon information provided by the various Class A
Administrative Agents pursuant to the Class A Note Purchase Agreement including estimates of the interest to accrue on any
Class A Funding Tranche through the related Distribution Date. The interest accrued on any Class A Ownership Tranche (or
related Class A Funding Tranche) for any Distribution Period shall be determined using the applicable Class A Tranche Rate
and shall equal the product of (x) the Weighted Average Class A Nete-Principal Balance for that Class A Ownership Tranche
(or Class A Funding Tranche), (y) the applicable Class A Tranche Rate and (z) the applicable Day Count Fraction. (b) If any
distribution of principal is made with respect to any Class A Funding Tranche funded through the issuance of commercial paper
notes or accruing interest based on the appheable-Benchmark (as defined in the Class A Note Purchase Agreement) other
than on (i) the day on which the related funding source, to the extent subject to a contracted maturity date, matures or (ii) a
Distribution Date, or if the Class A Nete-Principal Balance of any Class A Ownership Tranche is reduced by an Optional
Amortization Amount in an amount greater than the amount (if any) specified in the Class A Note Purchase Agreement with
respect to that Class A Ownership Tranche without the applicable number (as specified in the Class A Note Purchase
Agreement) of Business Days’ prior notice to the affected Series 2623-2009 - ¥+ VEN Noteholder, and in either case (i) the
interest paid by the Class A Noteholder holding that Class A Funding Tranche to providers of funds to it to fund that Class A
Funding Tranche exceeds (ii) returns earned by that Class A Noteholder through the related Distribution Date (or, if earlier, the



maturity date for the related funding source) by redeployment of such funds in highly rated short- term money market
instruments, then, upon written notice (which notice shall be signed by an officer of that Class A Noteholder with knowledge of
and responsibility for such matters and shall set forth in reasonable detail the basis for requesting the amounts) from such Class
A Noteholder to Servicer, such Class A Noteholder shall be entitled to receive additional amounts in the amount of such excess
(each, a ““ Class A Breakage Payment ) on the Distribution Date on or after the date such distribution of principal is made with
respect to that Class A Funding Tranche, so long as such written notice is received not later than noon, New York City time, on
the Transfer Date related to such Distribution Date. For purposes of calculations under this paragraph, any payment received by
a Class A Noteholder later than noon, New York City time, on any day shall be deemed to have been received on the next day.
Section 5. 3 Determination of Class A Monthly Principal. (a) The amount of monthly principal (the “ Class A Monthly Principal
) to be transferred from the Principal Account with respect to the Class A Notes (i) on each Transfer Date, beginning with the
Transfer Date in the Monthly Period following the Monthly Period in which the Controlled Amortization Period begins (unless
an Early Amortization Period shall have commenced prior to the end of the Monthly Period immediately preceding such
Transfer Date), shall be equal to the least of (w) the Available Principal Collections on deposit in the Principal Account with
respect to such Transfer Date, (x) the Controlled Payment Amount for such Transfer Date, (y) the Collateral Amount (after
taking into account any adjustments to be made on such Transfer Date and the related Distribution Date pursuant to Sections 5. 5
and 5. 6), and (z) the Class A Nete-Principal Balance and-, (ii) on each Transfer Date, beginning with the Transfer Date in the
Monthly Period following the Monthly Period in which the Early Amortization Period begins, shall be equal to the least of (x)
the Available Principal Collections on deposit in the Principal Account with respect to such Transfer Date, (y) the Collateral
Amount (after taking into account any adjustments to be made on such Transfer Date and the related Distribution Date pursuant
to Sections 5. 5 and 5. 6), and (z) the Class A Nete-Principal Balance and (iii) on each Transfer Date, beginning with the
Transfer Date in the Monthly Period following the Monthly Period in which the Mandatory Limited Amortization Period
begins and ending on the Transfer Date in the Monthly Period in which the Controlled Amortization Period begins
(unless an Early Amortization Period shall have commenced prior to the end of the Monthly Period immediately
preceding such Transfer Date), shall be equal to the least of (x) the Available Principal Collections on deposit in the
Principal Account with respect to such Transfer Date, (y) prior to the Non- Renewing Purchaser Scheduled Distribution
Date, the Mandatory Limited Payment Amount for such Transfer Date, and (z) the Non- Renewing Purchaser Class A
Principal Balance . (b) [ Reserved. ] (¢) [ Reserved. ] (d) [ Reserved. | Section 5. 4 Application of Available Finance Charge
Collections and Available Principal Collections. On or before each Transfer Date, the Servicer shall instruct the Indenture
Trustee in writing (which writing shall be substantially in the form of Exhibit B) to withdraw and the Indenture Trustee, acting in
accordance with such instructions, shall withdraw on such Transfer Date or related Distribution Date, as applicable, to the extent
of available funds, the amount required to be withdrawn from the Finance Charge Account, the Principal Account, the Principal
Funding Account and the Distribution Aeeountand-theReserve-Account as follows: (a) On each Transfer Date, an amount
equal to the Available Finance Charge Collections with respect to the related Distribution Date will be distributed or deposited in
the following priority: (i) an amount equal to the unpaid Class A Monthly Interest for such Distribution Date shall be deposited
by Servicer or the Indenture Trustee into the Distribution Account for distribution to the Class A Noteholders in accordance
with Section 6. 2; (ii) an amount equal to the unpaid Class A Non- Use Fee, if any, not paid by the Transferor pursuant to the
Class A Note Purchase Agreement for the related Distribution Period , plus any Class A Non- Use Fee due but not paid to the
Class A Noteholders on any prior Distribution Date and an amount equal to the Class A Additional Amounts, if any, for the
related Distribution Period , plus any Class A Additional Amounts due but not paid to the Class A Noteholders on any prior
Distribution Date shall be deposited by Servicer or the Indenture Trustee into the Distribution Account for distribution to the
Class A Noteholders in accordance with Section 6. 2; provided, that the amounts distributed pursuant to this clause 5. 4 (a)
(ii) shall not exceed 0. 50 % of the Weighted Average Collateral Amount over the Distribution Period; (iii) an amount
equal to the Noteholder Servicing Fee for such Transfer Date, plus the amount of any Noteholder Servicing Fee previously due
but not distributed to the Servicer on a prior Transfer Date, shall be distributed to the Servicer; (iv ) [ Reserved ]; (v) [ Reserved
15 (vi) [ Reserved |; (vii) [ Reserved |; (viii ) an amount equal to the Aggregate Investor Default Amount and any Investor
Uncovered Dilution Amount for such Distribution Date shall be treated as a portion of Available Principal Collections for such
Distribution Date and, during the Controlled Amortization Period or the Early Amortization Period, deposited into the Principal
Account on the related Transfer Date to the extent needed to pay Monthly Principal on the related Distribution Date; ( #ix ) an
amount equal to the sum of the aggregate amount of Investor Charge- Offs and the amount of Reallocated Principal Collections
which have not been previously reimbursed pursuant to this clause (ix ) shall be treated as a portion of Available Principal
Collections for such Distribution Date and, during the Controlled Amortization Period or the Early Amortization Period,
deposited into the Principal Account on the related Transfer Date to the extent needed to pay Monthly Principal on the related
Distribution Date; ( ¥+x ) erreachTFransferPate;-an amount equal to the excess, if any, of the Required Reserve-Aeeount-Cash
Collateral Amount , over the Available Reserve-Aeeount-Cash Collateral Amount shall be deposited into the Reserve-Cash
Collateral Account as-previded-in-Seetiornr; (Xi) any amounts not distributed pursuant to clause 5. 9-4 (d-a ) (+ii ) because
of the proviso in such clause shall be withdrawn from the Finance Charge Account and deposited into the Distribution
Account for distribution to the Class A Noteholders ; and ( w#-xii ) the balance, if any, will constitute a portion of Excess
Finance Charge Collections for such Distribution Date. (b) During the Revolving Period, an amount equal to the Available
Principal Collections for the related Monthly Period will be treated as Shared Principal Collections and applied in accordance
with Section 8. 5 of the Indenture ; provided, however, during any Mandatory Limited Amortization Period and on the
Non- Renewing Purchaser Scheduled Distribution Date, an amount equal to the Available Principal Collections for the
related Monthly Period shall be distributed or deposited in the following order of priority : (i) an amount equal to the
Class A Monthly Principal shall be deposited into the Distribution Account on such Transfer Date for payment to the



Class A Noteholders in each Class A Ownership Group that is a Non- Renewing Ownership Group, on a pro rata basis,
until the Non- Renewing Purchaser Class A Principal Balance has been reduced to zero; and (ii) the balance shall be
treated as Shared Principal Collections and applied in accordance with Section 8. 5 of the Indenture. (c) On each Transfer
Date following any Monthly Period during the Controlled Amortization Period or the Early Amortization Period, an amount
equal to the Available Principal Collections for the related Monthly Period shall be distributed or deposited in the following
order of priority: (i) an amount equal to the Class A Monthly Principal for such Transfer Date shall be deposited into the
Distribution Account on such Transfer Date and on each subsequent Transfer Date for payment to the Class A Noteholders on
the related Distribution Date until the Class A Nete-Principal Balance has been paid in full; and (ii) the balance shall be treated
as Shared Principal Collections and applied in accordance with Section 8. 5 of the Indenture. (d) On each Distribution Date, the
Indenture Trustee shall pay in accordance with Section 6. 2 to the Class A Noteholders from the Distribution Account, the
amount deposited into the Distribution Account pursuant to clauses 5. 4 (a) (i) ane, (ii ) and (xi ) on the preceding Transfer
Date. (e) As of any Distribution Date during the Controlled Amortization Period or Early Amortization Period, the Collateral
Amount shall be reduced by the Surplus Collateral Amount. Section 5. 5 Investor Charge- Offs. On each Determination Date,
the Servicer shall calculate the Aggregate Investor Default Amount and any Investor Uncovered Dilution Amount for the related
Distribution Date. If, on any Distribution Date, the sum of the Aggregate Investor Default Amount and any Investor Uncovered
Dilution Amount for such Distribution Date exceeds the sum of the amount of Available Finance Charge Collections and the
amount withdrawn from the Cash Collateral Account allocated with respect thereto pursuant to 5. 10 (c¢) with respect to
such Distribution Date , the Collateral Amount will be reduced (but not below zero) by the amount of such excess (such
reduction, an “ Investor Charge- Off ). Section 5. 6 Reallocated Principal Collections. On each Transfer Date, the Servicer shall
apply, or shall instruct the Indenture Trustee in writing to apply, Investor Principal Collections with respect to that Transfer
Date, to fund any deficiency pursuant to and in the priority set forth in clauses 5. 4 (a) (i) through ( i#ttvi ) after giving effect to
any withdrawal from the Cash Collateral Account to cover such payments . On cach Transfer Date, the Collateral Amount
shall be reduced by the amount of Reallocated Principal Collections for such Transfer Date. Section 5. 7 Excess Finance Charge
Collections. Series 2623-2009 - ¥FN4— VEN shall be an Excess Allocation Series with respect to Group One only. Subject to
Section 8. 6 of the Indenture, Excess Finance Charge Collections with respect to the Excess Allocation Series in Group One for
any Transfer Date will be allocated to Series 2623-2009 - ¥FN+— VEN in an amount equal to the product of (x) the aggregate
amount of Excess Finance Charge Collections with respect to all the Excess Allocation Series in Group One for such
Distribution Date and (y) a fraction, the numerator of which is the Finance Charge Shortfall for Series 2623-2009 - VENA-—
VEN for such Distribution Date and the denominator of which is the aggregate amount of Finance Charge Shortfalls for all the
Excess Allocation Series in Group One for such Distribution Date. The *“ Finance Charge Shortfall ” for Series 2623-2009 -
VENE- VEN for any Distribution Date will be equal to the excess, if any, of (a) the full amount required to be paid, without
duplication, pursuant to clauses 5. 4 (a) (i) through (##xi ) on such Distribution Date , over (b) the Available Finance Charge
Collections with respect to such Distribution Date (excluding any portion thereof attributable to Excess Finance Charge
Collections). Section 5. 8 Shared Principal Collections. Subject to Section 8. 5 of the Indenture, Shared Principal Collections
allocable to Series 2623-2009 - ¥FN4— VEN on any Transfer Date shall equal the product of (i) the aggregate amount of Shared
Principal Collections with respect to all Principal Sharing Series for such Transfer Date and (ii) a fraction, the numerator of
which is the Principal Shortfall for Series 2623-2009 - VENA— VEN for such Transfer Date and the denominator of which is the
aggregate amount of Principal Shortfalls for all the Series which are Principal Sharing Series for such Transfer Date. The
Principal Shortfall ” for Series 2823-2009 - ¥4 VEN for any Transfer Date shall equal, the excess, if any, of (a) the sum,
without duplication, of any Mandatory Limited Payment Amount, Optional Amortization Amounts and Class A Monthly
Principal with respect to such Transfer Date , over (b) the amount of Available Principal Collections for such Transfer Date
(excluding any portion thereof attributable to Shared Principal Collections). Section 5. 9 Certain Series Accounts. (a) The
Indenture Trustee shall establish and maintain in the name of the Trust, on behalf of the Trust, for the benefit of the
Noteholders, feur-three Eligible Deposit Accounts (the “ Finance Charge Account ”, the “ Principal Account ” ;-and the
Distribution Account ” and-the—“Reserve-). Each such Eligible Deposit Account shall bear 2);-bearing-a designation clearly
indicating that the funds deposited therein are held for the benefit of the Series 2623-2009 - VNt VFN Noteholders. The
Indenture Trustee shall possess all right, title and interest in all funds on deposit from time to time in the Finance Charge
Account, the Principal Account ;-and the Distribution Aeeeuntand-theReserve-Account and in all proceeds thereof. The
Finance Charge Account, the Principal Account s-and the Distribution Aeeetnt-and-theReserve-Account shall be under the sole
dominion and control of the Indenture Trustee for the benefit of the Series 2623-2009 - ¥FN+— VEN Noteholders. If at any time
the Finance Charge Account, the Principal Account s-er the Distribution AeeeuntortheReserve-Account ceases to be an
Eligible Deposit Account, the Transferor shall notify the Indenture Trustee in writing, and the Indenture Trustee upon being
notified (or the Servicer on its behalf) shall, within ten (10) Business Days (or such longer period as to which the Rating
Agency Condition is satisfied) , establish a new Eligible-Deposit-Finance Charge Account, a new Principal Account or a
new Distribution Account, as applicable, meeting the conditions specified above, and shall transfer any cash or any
investments to such new Eligible-Deposit-Finance Charge Account, new Principal Account or new Distribution Account.
The Indenture Trustee, at the written direction of the Servicer, shall make withdrawals from the Finance Charge Account, the
Principal Account ;-and the Distribution Aeeeunt-and-the-Reserve-Account from time to time, in the amounts and for the
purposes set forth in this Indenture Supplement. Indenture Trustee at all times shall maintain accurate records reflecting each
transaction in the Finance Charge Account, the Principal Account s-and the Distribution Aeeetnt-and-the-Reserve-Account. (b)
Funds on deposit in the Finance Charge Account, the Principal Account and the Distribution Account , from time to time shall
be invested and reinvested iraeeordanee-with-Seettorr5—10-at the direction of the Servicer by the Indenture Trustee in Eligible
Investments that will mature so that such funds will be available for withdrawal on or prior to the following Transfer Date. The



Servicer shall give a written standing instruction for such investments, and amounts in such accounts will not be invested if the
Servicer fails to give such instructions to the Indenture Trustee. (b-¢ ) Section 6.14 of the Indenture shall apply to the Serles
Accounts. Scction 5.10 Cash Collateral Account. (2) The efth
entirety-as-follows:~On-or-prior-to-the-Closing Pate;the-Indenture Tmstee shall establish and maintain , in the name of the
Trust,on behalf of the Trust,for the benefit of the €lassB-Series 2009- VFN Noteholders and-the-Fransferor-an Eligible
Deposit Account (the “ Spread-Cash Collateral Account ”),bearing a designation clearly indicating that the funds deposited
therein are held for the benefit of the €lassB-Series 2009- VFN Notcholders and-the-Fransferor-. The Exeeptas-otherwise
provided-nthis-Seettonr5-10;the-Indenture Trustee shall possess all right,title and interest in all funds on deposit from time to
time in the Spread-Cash Collateral Account and in all proceeds thereof. The Spread-Cash Collateral Account shall be under the
sole dominion and control of the Indenture Trustee for the benefit of the €tassB-Series 2009- VFN Noteholders and-the-helder
of the-FransferorInterest- f at any time the Spread-Cash Collateral Account ceases to be an Eligible Deposit Account,the
Servieer-Transferor shall notify the Indenture Trustee -rn—w-rrt—mg— and the Indenture T1ustee upon being notlhed (01 the Sel\ icer
on its behalf) shall,within ten (10) Business Days , suchtong o A e d Q
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establish a new Eligible-Depesit-Cash Collateral Account meetlng the condmons specmed above . and Sh'lll transfer any cash
or any investments to such new Eligibte-Cash Collateral Account.(b) Funds on Bepesit-deposit in the Cash Collateral
Account shall be invested ~TheIndentare-Frustee;-at the written direction of the Servicer ;-by the Indenture Trustee in
Eligible Investments.The Servicer shall {i-make-give a written standing instruction for such investments,and amounts in
such account will not be invested if the Servicer fails to give such instructions to the Indenture Trustee.Funds on deposit
in the Cash Collateral Account on any Transfer Date,after g1v1ng effect to any VVIthdl”lVVleS from the Cash Collateral

> on eaeh—such TransfeI Date ,shall be invested in such investments that
w1ll mature so that such funds w1ll be avallable for w1thdrawal on or pr101 to ternﬂrrﬁat-reﬁ-e-f—the followmg Transfer Date.

TlansfeI Dqte t-he—all interest and earnlngs (net of losses and 1nvestment expenses) e&rnmgs—rﬁa-ny,—accrued since the
preceding Transfer Date on funds on deposit in the Cash Collateral Sertes-Aeeeunts{otherthan-theReserve-Account yshall be
paid-toretained in the hetders-ef Cash Collateral Account (to the extent that the Available Cash Collateral Account
Amount is less than the Required Cash Collateral Account Amount) and the balance, if any, shall be deposited into the
Finance Charge Account and included in Available Finance Charge Collections for such Fransferor-- Transfer aterest
Date . For purposes of determining the availability of funds or the balance in any-Sertes-the Cash Collateral Account for any
reason under this Indenture Supplement, all investment earnings shall be deemed not...... any reason under this Indenture
Supplement, except as otherwise provided in the preceding sentence, avestment-interest and earnings on such funds shall be
deemed not to be available or on deposit. ( #t¢ ) On erbefere-cach FransferDetermination Date, the-Servicer shall calculate
the Reserve-amount (the “ Required Draw Amount ;-previded,however;thatsueh””) by which the sum of the amount
amounts wittrequired to be fed-ueed-dlstrlbuted pursuant to clauses the-extent-that-funds-otherwise-wonld-be-avaitablefor

5.4 (a) (%) through (viii ) with respect to sael-the related Transfer Date
exceeds the amount of Available Finance Charge Collections with respect to the related Monthly Period . [ ;-the
Required Draw Amount for any Transfer Date ;-the-Reserve-Draw—-Amountis greater than zero, Servicer shall give written
notice to the Reserve-Indenture Trustee of such positive Required Draw Amount ;up-to-the-Available Reserve-Aeeount
Amount-shatt-be-withdrawnfronrthe ReserveAeeount-on sueh-the related Determination Date. On the related Transfer Date
by, the Required Draw Amount, if any, up to the Available Cash Collateral Amount, the Servicer shall direct the
Indenture Trustee (aeting-in aceordanee-writing to withdraw from the Cash Collateral Account and distributed to fund any
deficiency pursuant to clauses 5. 4 (a) (i) through (viii) (in the order of priority set forth in subsection S. 4 (a)). (d) If,
after glVlIlg effect to all deposrts to and w1thdrawals from the Cash Collateral Account w1th respect to t-he—wrrtteﬂ

: i s-efrany Transfer Ddte the amount on a—fter—gﬁ‘rﬁg—effeet
te-&H—depestts— depOSIt in te—&nd—wrt-hdfawa}s—freﬁa—the Resewe—Cash Collateral Account exceeds the Required Cash

Collateral Amount withrespeet-to-suehTransfer Date;is-greater-thanzero-, the Indenture Trustee sacting in accordance with
the syritten-instructions of the Servicer, shall withdraw fremrthe-Reserve-Aeeount-an amount equal to such Reserve-excess from
the Cash Collateral Account Suarphas-and distribute any-such amounts remaining after application pursuant to the-helders-of
subsection 5. 10 (c) to the Transferor Interest-. Section 5. +6-11 [nvestment Instructions. Any investment instructions required
to be given to the Indenture Trustee pursuant to the terms hereof must be given in the form of a written standing instruction to
the Indenture Trustee no later than 11: 00 a. m., New York City time, on the date such investment is to be made. In the event the
Indenture Trustee receives such investment instruction later than such time, the Indenture Trustee may, but shall have no
obligation to, make such investment. In the event the Indenture Trustee is unable to make an investment required in an
investment instruction received by the Indenture Trustee after 11: 00 a. m., New York City time, on such day, such investment
shall be made by the Indenture Trustee on the next succeeding Business Day. In no event shall the Indenture Trustee be liable
for any investment not made pursuant to investment instructions received after 11: 00 a. m., New York City time, on the day
such investment is requested to be made. If investment instructions are not given with respect to funds in any Accounts, such
funds shall remain uninvested until instructions are delivered to the Indenture Trustee in accordance with the terms hereof.
Section 5. 11 Distributions After Repudiation...... 5. 11 (¢). ARTICLE VI. Delivery of Series 2623-2009 - ¥ N+ VFN Notes;
Distributions; Reports to Series 2023-2009 - ¥EN+— VFN Noteholders Section 6. 1 Delivery and Payment for the Series 2623
2009 - VN VFEN Notes. The Issuer shall execute and issue, and the Indenture Trustee shall authenticate, the Series 2023
2009 - VVEN1t-—- VFN Notes in accordance with Section 2. 3 of the Indenture. The Indenture Trustee shall deliver the Series 2623




2009 - VFMNA— VFN Notes to or upon the written order of the {ssﬂer—Trust When S0 authentlcated Sectlon 6 2 Dlstrlbutlons (a)
On each Dlstrlbutlon Date, the Indenture Trustee shall s-in-ae At ervie

istribute to each Class A Noteholder of record on the related Record Date (other
than as provided in Section 11. 2 of the Indenture) such Class A Noteholder’ s portion (determined in accordance with Article
V) of the amounts on deposit in the Distribution Account that are allocated and available on such Distribution Date and as are
payable to the Class A Noteholders pursuant to this Indenture Supplement. (b) On each Distribution Date, if a shortfall in the
amount of Available Finance Charge Collections available for distribution in accordance with any payment priority in clauses 5.
4 (a) (1) and (i1 ) and (xi ) exists, the Available Finance Charge Collections for such payment priority shall be allocated (a)
ratably to each Class A Ownership Group based on its respective Class A Ownership Group Percentage and (b) any Available
Finance Charge Collections allocated pursuant to clause (a) to any Class A Ownership Group in excess of the amount owed to
such Class A Ownership Group for the related payment priority shall be reallocated to each Class A Ownership Group that has a
remaining shortfall in the Available Finance Charge Collections allocated to it pursuant to clause (a) in order to cover the
amount owed to such Class A Ownership Group for the related payment priority, which reallocation shall be made ratably in
accordance with the portion of the €lassA-Note Principal Balances of all remaining Class A Ownership Groups represented by
the €tassA-Note Principal Balance of each such remaining Class A Ownership Group. (c¢) The distributions to be made
pursuant to this Section 6. 2 are subject to the provisions of Sections 2. 6, 6 and=4-. | and 7. 1 of the Transfer and Servicing
Agreement, Section 11. 2 of the Indenture and Section 7. 1 of this Indenture Supplement. (d) All payments set forth herein shall
be made by wire transfer of immediately available funds, provided that the Paying Agent, not less than five Business Days prior
to the Record Date relating to the first distribution to such Series 2623-2009 - ¥FN+—- VEN Noteholder, has been furnished with
appropriate wiring instructions in writing. Section 6. 3 Reports, Statements and Opinions to Series 2023-2009 - VN4 VFN
Noteholders. (a) On each Distribution Date, the Indenture Trustee shall make available to each Series 2623-2009 - ¥+ VEN
Noteholder via its website ¢www—https: // pivot. usbank. com }a statement substantially in the form of Exhibit C prepared by
the Servicer. (b) Not later than the second Business Day preceding each Distribution Date, the Servicer shall deliver to the
Owner Trustee and the Indenture Trustee (i) a statement substantially in the form of Exhibit B prepared by the Servicer and (ii)
a certificate of an Authorized Officer substantially in the form of Exhibit D; provided that the Servicer may amend the form of
Exhibit B from time to time, with the prior written consent of the Indenture Trustee. (¢) A copy of each statement or certificate
provided pursuant to paragraph (a) or (b) may be obtained by any Series 2623-2009 - VNt VFN Noteholder by a request in
writing to the Servicer. (d) On or before January 31 of each calendar year beginning-with-January3+-2624-, the Indenture
Trustee shall furnish or cause to be furnished to each Person who at any time during the preceding calendar year was a Series
2623-2009 - VN4 VFN Noteholder, a statement prepared by the Servicer containing the information which is required to be
contained in the statement to Series 2823-2009 - ¥+ VFN Noteholders, as set forth in paragraph (a) above, aggregated for
such calendar year or the applicable portion thereof during which such Person was a Series 2623-2009 - VFN+-—- VFN
Noteholder, together with other information as is required to be provided by an issuer of indebtedness under the Code. () On or
before March 31 in each calendar year, beginning-in2624;-the Issuer shall furnish to the Indenture Trustee and each Class A
Administrative Agent an Opinion of Counsel either stating that, in the opinion of such counsel, such action has been taken to
perfect the lien and security interest of the Indenture, including with respect to the recording, filing, re- recording and refiling of
the Indenture, any indentures supplemental thereto and any other requisite documents and with respect to the execution and
filing of any financing statements and continuation statements as is so necessary and reciting the details of such action or stating
that in the opinion of such counsel no such action is necessary to maintain the perfection of such lien and security interest. Such
Opinion of Counsel shall also describe the recording, filing, re- recording and refiling of the Indenture, any indentures
supplemental thereto and any other requisite documents and the execution and filing of any financing statements and
continuation statements that will, in the opinion of such counsel, be required to maintain the perfection of the lien and security
interest of this Indenture until March 31 in the following calendar year. ARTICLE VII. Series 2623-2009 - ¥FN+— VEN Early
Amortization Events Section 7. 1 Series 2623-2009 - ¥F™N4— VEN Early Amortization Events. If any one of the following
events shall occur with respect to the Series 2823-2009 - ¥+ VEN Notes: (a) failure on the part of Transferor or the Issuer
(1) to make any payment or deposit required to be made by it by the terms of the Transfer and Servicing Agreement, the Class
A Note Purchase Agreement, the Indenture or this Indenture Supplement on or before the date occurring five (5) Business Days
after the date such payment or deposit is required to be made therein or herein or (ii) duly to observe or perform in any material
respect any other of its covenants or agreements set forth in the Transfer and Servicing Agreement, the Class A Note Purchase
Agreement, the Indenture or this Indenture Supplement, which failure has a material adverse effect on the Series 2623-2009 -
VENE- VEN Noteholders and which continues unremedied for a period of thirty (30) days after the date on which written notice
of such failure, requiring the same to be remedied, shall have been given to the Transferor by the Indenture Trustee, or to the
Transferor and the Indenture Trustee by any Holder of the Series 2623-2009 - ¥FN4— VEN Notes; (b) any representation or
warranty made by Transferor or the Issuer, in the Transfer and Servicing Agreement, the Class A Note Purchase Agreement,
the Indenture or the Indenture Supplement or any information contained in a computer file or microfiche list required to be
delivered by it pursuant to Section 2. 1 or subsection 2. 6 (c) of the Transfer and Servicing Agreement shall prove to have been
incorrect in any material respect when made or when delivered, which continues to be incorrect in any material respect for a
period of thirty (30) days after the date on which written notice of such failure, requiring the same to be remedied, shall have
been given to the Transferor by the Indenture Trustee, or to the Transferor and the Indenture Trustee by any Holder of the Series
2623-2009 - VN VFEN Notes and as a result of which the interests of the Series 2623-2009 - ¥FN+— VFN Noteholders are
materially and adversely affected for such period; provided, however, that a Series 2623-2009 - VFN1— VEN Early
Amortization Event pursuant to this subsection 7. 1 (b) shall not be deemed to have occurred hereunder if the Transferor has
accepted reassignment of the related Receivable, or all of such Receivables, if applicable, during such period in accordance with




the provisions of the Transfer and Servicing Agreement; (c) as of any date of determination, the Quarterly Excess Spread
Percentage is less than 8-2 %; (d) a failure by Transferor to convey Receivables in Additional Accounts or Participations to the
Receivables Trust within five (5) Business Days after the day on which it is required to convey such Receivables pursuant to
subsection 2. 6 (b) of the Transfer and Servicing Agreement, provided that such failure shall not give rise to an Early
Amortization Event if, prior to the date on which such conveyance was required to be completed, Transferor causes a reduction
in the principal balance of any Variable Interest to occur, so that, after giving effect to that reduction (i) the Transferor Amount
is no-not AssetDefieteney-shal-have-oceurred-less than the Minimum Transferor Amount and (ii) the sum of the aggregate
amount of Principal Receivables plus amounts on deposit in the Excess Funding Account is not less than the Required
Principal Balance ; (¢) any Servicer Default shall occur which would have a material adverse effect on the Series 2623-2009 -
VENA- VFN Holders and-(which determination shall be made without reference to whether an-any funds are available
under Eligible-Servieerhasnotbeeome-the Cash Collateral Account) Steeesser-Servieerwithin-60-days-thereof; (f) the Class
A Nete-Principal Balance shall not be paid in full on the Class A Scheduled Final Payment Date or the Non- Renewing
Purchaser Class A Principal Balance shall not be paid in full on the Non- Renewing Purchaser Scheduled Distribution
Date ; (2 ) [ Reserved |; (h) at any time that the Required Cash Collateral Amount has been greater than zero for three
or more consecutive Monthly Periods immediately following the Monthly Period in which a Required Cash Collateral
Amount Trigger Date occurs, the Available Cash Collateral Amount shall be less than the Required Cash Collateral
Amount; (i) as of any date of determination, the Quarterly Payment Rate Percentage shall be less than +2-8 . 0 %; (¥&j ) a
Change in Control has occurred; ( +K) as on any Determination Date, the percentage equivalent of a fraction (A) the
numerator of which is the sum of (1) the aggregate Principal Receivables outstanding that have remained unpaid more
than 60 days after their contractual due date as of the end of the related Monthly Period, plus (2) the aggregate of the
Default Amounts for all Accounts that became Defaulted Accounts during the related Monthly Period and (B) the
denominator of which is the total Principal Receivables as of the end of the related Monthly Period is greater than 8. 0
%; (1) the Pension Benefit Guaranty Corporation shall file notice of a lien pursuant to Section 4068 of the Employee
Retirement Income Security Act of 1974, with regard to any of the assets of Comenity Capital Bank, which lien shall secure a
liability in excess of $ 10, 000, 000 and shall not have been released within 40 days; or (m ) a default shall have occurred and
be continuing under any instrument or agreement evidencing or securing indebtedness for borrowed money of Comenity Capital
Bank in excess of $ 10, 000, 000 which default (i) is a default in payment of any principal or interest on such indebtedness when
due or within any applicable grace period or (ii) shall have resulted in acceleration of the maturity of such indebtedness; or ({en
) without limiting the foregoing, the occurrence of an Event of Default with respect to Series 2623-2009 - ¥ N4 VEN and
acceleration of the maturity of the Series 2623-2009 - ¥+ VEN Notes pursuant to Section 5. 3 of the Indenture; then, in the
case of any event described in subsections 7. 1 (a), (b), (e), (+k ) e, (§1) or (m ) of this Indenture Supplement, after the
applicable grace period set forth in such Seettens-subsections , two or more Holders of Outstanding Series 2623-2009 - VNI
VEFN Notes evidencing undivided interests aggregating more than 50 % of the Class A Purchase Limit of this Series 2823-2009 -
M- VEN by notice then given in writing to Transferor and Servicer (and to the Indenture Trustee if given by the Holders)
may, and the Indenture Trustee at the direction of such Holders shall, declare that an early amortization event (a *“ Series 2823
2009 - VN VFN Early Amortization Event ”’) has occurred as of the date of such notice, and in the case of any event
described in subsections 7. 1 (¢), (d), (), ( g5€h) et (I&i), (j) or (n ) of this Indenture Supplement, a Series 2623-2009 - VENF-
- VEN Early Amortization Event shall occur without any notice or other action on the part of Indenture Trustee or the Series
2623-2009 - VN4 VFN Noteholders immediately upon the occurrence of such event. In addition to the other consequences of
a Series 2023-2009 - ¥+ VEN Early Amortization Event specified herein or a Trust Early Amortization Event, from and
after the occurrence of any Series 2623-2009 - ¥FMN4— VFN Early Amortization Event or a Trust Early Amortization Event
(until the same shall have been waived by all of the Series 2823-2009 - ¥+ VFEN Noteholders), with respect to any Account
included in the Approved Portfolios, Transferor shall no longer permit or require Merchant Adjustment Payments or In- Store
Payments to be netted against amounts owed to Transferor by the applicable Merchant but shall instead exercise its rights to
require each Merchant to transfer to Servicer, not later than the third Business Day following receipt by such Merchant of any
In- Store Payments or the occurrence of any event giving rise to Merchant Adjustment Payments, an amount equal to the sum of
such In- Store Payments and Merchant Adjustment Payments. In addition, if any bankruptcy or other insolvency proceeding has
been commenced against a Merchant, Servicer shall require that Merchant to (i) stop accepting In- Store Payments and (ii)
inform Obligors who wish to make In- Store Payments that payment should instead be sent to Servicer, provided that Servicer
shall not be required to take such action if (x) Servicer or Trustee has been provided a letter of credit, surety bond or other
similar instrument covering collection risk with respect to In- Store Payments and (y) each of the Series 2623-2009 - ¥FNA—
VFN Noteholders consents to such arrangement. ARTICLE VIII. Redemption of Series 2623-2009 - ¥4 VEN Notes; Series
Termination Section 8. 1 Optional Redemption of Series 2623-2009 - ¥F™N4— VFN Notes; Final Distributions. (a) On any
Business Day occurring on or after the date on which the outstanding principal balance of the Series 2623-2009 - ¥+ VEN
Notes is reduced to 10 % or less of the greatest ever €lassA-Note Principal Balance, the Servicer shall have the option to
redeem the Series 2823-2009 - ¥+ VEN Notes, at a purchase price equal to (i) if such day is a Distribution Date, the
Reassignment Amount for such Distribution Date or (ii) if such day is not a Distribution Date, the Reassignment Amount for the
Distribution Date following such day. (b) Servicer shall give the Indenture Trustee at least thirty (30) days prior written notice of
the date on which Servicer intends to exercise such optional redemption. Not later than 12: 00 noon, New York City time, on
such day Servicer shall deposit into the Collection Account in immediately available funds the excess of (i) the Reassignment
Amount over (ii) the amount, if any, on deposit in the Principal Account. Such redemption option is subject to payment in full of
the Reassignment Amount. Following such deposit into the Collection Account in accordance with the foregoing, the Collateral
Amount for Series 2023-2009 - ¥FNA— VFN shall be reduced to zero, and the Series 2023-2009 - ¥EN+— VFN Noteholders



shall have no further security interest in the Receivables. The Reassignment Amount shall be distributed as set forth in
subsection 8. 1 (d). (c) (i) The amount to be paid by the Transferor with respect to Series 2823-2009 - ¥+ VEN in
connection with a reassignment of Receivables to the Transferor pursuant to subsection 2. 4 (e) of the Transfer and Servicing
Agreement shall equal the Reassignment Amount for the first Distribution Date following the Monthly Period in which the
reassignment obligation arises under the Transfer and Servicing Agreement . (if) The amount to be paid by the Transferor
with respect to Series 2009- VFN in connection with a repurchase of the Notes pursuant to Section 7. 1 of the Transfer
and Servicing Agreement shall equal the Reassignment Amount for the Distribution Date of such repurchase . (d) With
respect to (a) the Reassignment Amount deposited into the Distribution Account pursuant to Section 8. 1 or (b) the proceeds of
any sale of Receivables pursuant to clause 5. 5 (a) (iii) of the Indenture with respect to Series 2623-2009 - VEN1— VEN , the
Indenture Trustee shall, in accordance with the written direction of the Servicer, not later than 12: 00 noon, New York City time,
on the related Distribution Date, make distributions of the following amounts (in the priority set forth below and, in each case,
after giving effect to any deposits and distributions otherwise to be made on such date) in immediately available funds: (i) (x)
the Class A Nete-Principal Balance on such Distribution Date will be distributed to the Class A Noteholders and (y) an amount
equal to the sum of (A) Class A Monthly Interest for such Distribution Date, (B) any Class A Monthly Interest previously due
but not distributed to the Class A Noteholders on any prior Distribution Date, will be distributed to the Class A Noteholders, (C)
Class A Non- Use Fees, if any, due and payable to the Class A Noteholders on such Distribution Date or any prior Distribution
Date and (D) Class A Additional Amounts, if any, due and payable on such Distribution Date or any prior Distribution Date will
be distributed to the Class A Noteholders , and (ii) any excess shall be released to the Issuer. Section 8. 2 Series Termination.
The right of the Series 2623-2009 - ¥FN1— VEN Noteholders to receive payments from the Trust will terminate on the first
Business Day following the Series Termination Date. ARTICLE IX. Miscellaneous Provisions Section 9. 1 Ratification of
Indenture; Amendments. As supplemented by this Indenture Supplement, the Indenture is in all respects ratified and confirmed
and the Indenture as so supplemented by this Indenture Supplement shall be read, taken and construed as one and the same
instrument. This Indenture Supplement may be amended only by a Supplemental Indenture entered in accordance with the terms
of Section 10. 1 or 10. 2 of the Indenture. For purposes of the application of Section 10. 2 of the Indenture to any amendment of
this Indenture Supplement, the Series 2623-2009 - ¥FN4-- VFN Noteholders shall be the only Noteholders whose vote shall be
required. Section 9. 2 Counterparts. This Indenture Supplement may be executed in two or more counterparts, and by different
parties on separate counterparts, each of which shall be an original, but all of which shall constitute one and the same instrument.
Counterparts may be delivered electronically. Each party agrees that this Indenture Supplement and any other documents to be
delivered in connection herewith may be electronically signed, and that any electronic signatures appearing on this Indenture
Supplement or such other documents are the same as handwritten signatures for he-purposes of validity, enforceability, and
admissibility . Section 9. 3 Notices. Any required notice shall be made to the addresses specified in the Class A Note Purchase
Agreement with respect to the Series 2623-2009 - ¥FN1+— VEN Noteholders. Section 9. 4 Form of Delivery of the Series 2623
2009 - VFNA— VEN Notes. The Class A Notes shall be Definitive Notes and initially shall be registered in the Note Register in
the name of the initial purchasers of such Notes identified in the Class A Note Purchase Agreements— Agreement . Section 9. 5
GOVERNING LAW; Waiver of Jury Trial. (a) THIS INDENTURE SUPPLEMENT SHALL BE GOVERNED BY AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW
YORK, WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS (OTHER THAN SECTION 5- 1401 OF THE
GENERAL OBLIGATIONS LAW), AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES
HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS. (b) Each of the parties hereto hereby
irrevocably and unconditionally, to the extent permitted by applicable law, irreveeably-waives all right of trial by jury in any
action, proceeding , or counterclaim based on, or arising out of, under or in connection with this Indenture Supplement, any other
Transaction Document, or any matter arising hereunder or thereunder. Section 9. 6 Limitation of Liability. It is expressly
understood and agreed by the parties to the Agreement that (a) this deeumentis-Agreement has been cxccuted and delivered
by BNY Mellon Trust of Delaware not 1n its mdwndua-]—l-y» 1nd1v1dual capaclty ﬁfpefseﬂal-]-y— but solely in its capacity as
Owner Trustee of the fssue § y re-ve h

Agreemtent, (b) ecach of the representatlons —waﬁaﬁt—tes—eeveﬁaﬂts— undertaklngs and agreements herein made on the part of the
Isster-Trust is made and intended not as personal representations, ¥watranties;eovenants-undertakings and agreements by BNY
Mellon Trust of Delaware, but is made and intended for the purpose of binding only the Trust Issuer;-as-the-ease-may-be-, (c)
nothing herein contained shall be construed as creating any liability on BNY Mellon Trust of Delaware, individually or
personally, to perform any covenant either expressed or implied contained herein, all such liability, if any, being expressly
waived by the parties hereto and by any person claiming by, through or under the parties hereto , (d) BNY Mellon Trust of
Delaware has made no investigation as to the accuracy or completeness of any representations er-and warranties made by the
OvwnerTrustee—- Trust ertheIssuer-in this Indentare-Supplement-Agreement, and (¢) under-in no etreumstanees-event shall
BNY Mellon Trust of Delaware ;-be-personattytiable-in its individual capacity have any liability for the payment of any
indebtedness or expenses of the fssaer-Trust or be liable in respect of the representatlons, warrantles, for-- or obllgatlons
t-he—bfeaeh—eihfarhﬁe—of the Trust hereunder or under any oblig g

assets of the -IssuefTrust and for all purposes of this Agreement and each other document, the Owner Trustee (as such or
in its individual capacity) shall be subject to, and entitled to the benefits of, the terms and provisions of the Trust
Agreement . Section 9. 7 Rights of the Indenture Trustee. The Indenture Trustee shall have herein the same rights, protections,
indemnities and immunities as specified in the Indenture. Neither-Section 9. 8 Additional Provisions. Notwithstanding
anything to the contrary in any Transaction Document, until the Series Termination Date: (a) the Indenture Trustee shall



not agree to any extension of the 60 day periods referred to in Section 2. 4 nior—- or 3. 3 of the Transfer and Servicing
Agreement; (b) if the percentage equivalent of a fraction (A) the numerator of which is the total Principal Receivables
relating to any one Merchant as of the end of any related Monthly Period and (B) the denominator of which is the
aggregate total Principal Receivables as of the end of such related Monthly Period exceeds 25 %, the Transferor shall
suspend the addition of the Automatic Additional Accounts relating to such Merchant program until such time as such
percentage is less than or equal to 25 %; provided, however, that the co- branded portfolio for Ulta Salon, Cosmetics &
Fragrance, Inc. and any related Merchant shall not be subject to the foregoing limitation; (c) without the consent of each
Class A Noteholder (which consent shall not be unreasonably withheld or delayed), Transferor shall not (i) engage in any
transaction described in Section 4. 2 of the Transfer and Servicing Agreement, (ii) designate additional or substitute
Transferors or Credit Card Originators as permitted by Section 2. 9 or 2. 10 of the Transfer and Servicing Agreement or
(iii) increase the percentage of Principal Receivables referred to in the proviso to clause (f) of the definition of “ Eligible
Account . (d) To the extent that the sum of (i) the Seller’ s Interest and (ii) amounts on deposit in the Excess Funding
Account (excluding any investment earnings on deposit therein) is less than the Required Seller’ s Interest as of the last
day of any Monthly Period (each, an “ RR Measurement Date ”), the Transferor shall cause the Seller’ s Interest to be
increased to an amount such that the sum of (i) the Seller’ s Interest and (ii) amounts on deposit in the Excess Funding
Account (excluding any investment earnings on deposit therein) will be equal to or greater than the Required Seller’ s
Interest on or before the following RR Measurement Date; provided, that this subsection 9. 8 (d) shall not be applicable
if Regulation RR shall no longer be in effect; and provided, further, that failure to satisfy the foregoing covenant shall
not constitute a breach of the Agreement if at the time of such failure, the transaction contemplated by the Transaction
Documents shall otherwise be in compliance with the requirements of Regulation RR. (e) For the avoidance of doubt, in
no event shall the Indenture Trustee or the Owner Trustee have any responsibility to monitor or enforce compliance with,
or be charged with knowledge of Regulation RR or any rules or regulations promulgated in connection therewith, nor

shall either be underliable to any investor ebligation{-to-menitor-, Noteholder determine-or-verify-the-unavattabitty-or
eessation-of any Benehmark)-, Note Owner or whether-or-when-there-has-oecurred;-orto-give-nottee-to-any other transaetion
party whatsoever of the occurrence of, any Benchmark...... the Owner Trustee shall have any liability for any inabtity—fature
violation of Regulation RR or delay-omitspart-to-performany rules ofits-dutiesset-forth-in-thishndentare-Supplement-or
regulations promulgated in connection therewith or any 51mllar pr0v1smns in effect 0r the breach of any related term of
the Agreement, any other Transaction Document as-a e
fep-l-aeemeﬁt—Beﬂehm&rle me}udﬁrg—as—a—restﬂt—e%&ny—mabrhw—ée}ay—erreﬁ maeettraey—eﬁ—t-he—p&ﬁ—e-ﬁanv other document

or information-required-delivered pursuant hereto or
eeﬂ-teﬁap-}&ted—by—thereto (f) The Serv1cer will 1nclude the terms-amount of the Seller’ s Interest as of the most recent RR

Measurement Date on each statement delivered pursuant to subsection 3. 4 (b) of the Transfer and Servicing Agreement.
(g) Notwithstanding anything to the contrary set forth in this Indenture Supplement or in any other Transaction Document ,

if the Indenture Trustee is acting as successor Servicer pursuant to Section 5. S of the Transfer and reasenablyrequired
Servicing Agreement, it shall have no duty as successor Servicer for— or as Indenture Trustee to (i) monitor or determine
whether a substitute index should or could be selected with respect to any Receivable, (ii) determine any substitute index
with respect to any Receivable, or (iii) exercise any right related to the foregoing on behalf of the Trust, the Noteholders
or any the-other Person perfermanee-efsuehduties- Scction 9. 89 No Petition. The Issuer and the Indenture Trustee, by
entering into this Indenture Supplement, and each Series 2023-2009 - VFNE-—- VEN Noteholder, by accepting a Series 2623-2009
- VH- VEN Note, hereby covenant and agree that they will not at any time institute against the Issuer, or join in any
institution against the Issuer of, any bankruptcy proceedings under any United States federal or state bankruptcy or similar law in
connection with any obligations relating to the Series 2623-2009 - ¥FN4+— VEN Noteholders, the Indenture or this Indenture
Supplement; provided, however, that nothing herein shall prohibit the Indenture Frustee-erthe-Owner-Trustee from filing proofs
of claim or otherwise participating in such proceedings instituted by any other person. The provisions of this Section 9. 9 shall
survive the termination of this Indenture Supplement of the occurrence of,any Benchmark Transition Event or Benchmark
Replacement Date (each as defined in the Class A Note Purchase Agreement),(ii) to select,determine or designate any
Benchmark Replacement (as defined in the Class A Note Purchase Agreement),or other successor or replacement benchmark
index,or whether any conditions to the designation of such a rate have been satisfied, or (iii) to select,determine or designate any
Benchmark Replacement Adjustment (as defined in the Class A Note Purchase Agreement) or other modifier to any
replacement or successor index,or (iv) to determine whether or what conforming changes are necessary or advisable,if any,in
connection with any of the foregoing. Eaeh-ofNeither the Indenture Trustee nor the Owner Trustee and-the-Indentare-Frustee
shall sethave any liability . [ SIGNATURE PAGE FOLLOWS ] IN WITNESS WHEREQF, the undersigned have caused this
Indenture Supplement to be duly executed and delivered by their respective duly authorized officers on the day and year first
abm ew rmen -S-EGU—RI—"H—Z—A—”H-GNTRUST as lssuu AME—N—BME—N%%NB—G@NSEN%#@—SE—RPES%@%—%LFN}

Frasta DCld\\ are statutory trust,as issuer (the “ Issuer ), and U.S. Bdm Natlonal Association (successor to Deutsche Bank
Trust Company Americas) ;Nattonal-Asseetation-,not in its individual capacity but solely as indenture trustee (the * Indenture
Trustee ") under the Master Indenture,dated as of June-September 29,2008,as supplemented by Supplemental Indenture
No.1 to Master Indenture,dated as of August 17, 2622 2012 , Supplemental Indenture No.2 to Master Indenture,dated
as January 4,2013,and Supplemental Indenture No.3 to Master Indenture,dated as of September 1,2017,each between the
Issuer and the Indenture Trustee, and as further amended,restated or otherwise modified from time to time (the *“ Master
Indenture ”).Capitalized terms used and not otherwise defined in this Amendment are used as defined in the Master Indenture,as



supplemented by that certain Fifth Amended Sertes - sdated een
fhe—Issttehmd Restated thedndentare-Name: Dawn lex S TlllL Awm ASS()( IATI()N not in 1ts 1nd1v1dual capaclty, but
solely as Indenture Trustee By—s+MarkEspestto-Name: Mark Esposito Title: Vice President COMENIY-CAPHTFALEBANK
Agreed and acknowledged by TD SECURITIES INC , as -Sei"ﬂeefan Admmlstratlve Agent and Lead Agent Bv s/¥)

pmduel of (1) the C la\s A Note Principal Balanu as of sueh Transfer DdIL and (ii) (a) 1[ I]L Quallulv Exccss‘ Spread Percentage
for the immediately preceding Monthly Period is greater than 5.00 %,0 %,(b) if the Quarterly Excess Spread Percentage for the
immediately preceding Monthly Period is less than or equal to 5.00 % and greater than 4.00 %,1.00 %,(c) if the Quarterly
Excess Spread Percentage for the immediately preceding Monthly Period is less than or equal to 4.00 % and greater than 3.50
%,1.50 %,(d) if the Quarterly Excess Spread Percentage for the immediately preceding “Sertes-Monthly Period is less than or
equal to 3.50 % and greater than 2.50 %,2.00 %,(e) if the Quarterly Excess Spread Percentage for the immediately
preceding Monthly Period is less than or equal to 2.50 % and greater than 1.50 %,2.50 % and (f) if the Quarterly Excess
Spread Percentage for the immediately preceding Monthly Period is less than or equal to 1.50 %,3.00 % Fom— To
MeGuire-of the occurrence of,any Benchmark Transition Event or Benchmark Replacement Date (each as defined in the Class
A Note Purchase Agreement),(ii) to select,determine or designate any Benchmark Replacement (as defined in the Class A Note
Purchase Agreement),or other successor or replacement benchmark index,or whether any conditions to the designation of such a
rate have been satisfied,or (iii) to select,determine or designate any Benchmark Replacement Adjustment (as defined in the
Class A Note Purchase Agreement) or other modifier to any replacement or successor index,or (iv) to determine whether or what
conforming changes are necessary or advisable,if any,in connection with any of the foregoing.Neither the Indenture Trustee nor
the Owner Trustee shall have any liability Name: Tom McGuire Title: Chief Financial Officer Name: Wai Chung Title:
Treasurer S- 1Indenture SupplementSeries 2024- VFN1 FORM OF CLASS A SERIES 2024- VEN1 FLOATING RATE
ASSET BACKED NOTE THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ SECURITIES ACT ”), IN RELIANCE UPON EXEMPTIONS PROVIDED BY THE SECURITIES
ACT.NO RESALE OR OTHER TRANSFER OF THIS NOTE MAY BE MADE EXCEPT IN COMPLIANCE WITH
THE REGISTRATION PROVISIONS OF THE SECURITIES ACT AND ANY APPLICABLE PROVISIONS UNDER
STATE BLUE SKY OR SECURITIES LAWS OR PURSUANT TO AN AVAILABLE EXEMPTION FROM SUCH
PROVISIONS. THE TRANSFER OF THIS NOTE IS SUBJECT TO CERTAIN CONDITIONS SET FORTH IN THE
CLASS A NOTE PURCHASE AGREEMENT RELATING HERETO AND THE INDENTURE AND THE
INDENTURE SUPPLEMENT REFERRED TO HEREIN. BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL
INTEREST HEREIN, THE HOLDER OF THIS CLASS A NOTE: (1) AGREES THAT IT WILL NOT RESELL OR
OTHERWISE TRANSFER THIS NOTE EXCEPT IN A PRIVATE TRANSACTION EXEMPT FROM
REGISTRATION UNDER THE SECURITIES ACT AND IN ACCORDANCE WITH THE TERMS OF THE
INDENTURE AND AGREES (UNLESS SUCH REQUIREMENT SHALL HAVE BEEN WAIVED IN WRITING BY
THE TRUST WITH RESPECT TO ANY TRANSFER) TO FURNISH THE TRUST A SIGNED LETTER
CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS RELATING TO THE TRANSFER OF THIS
NOTE (THE FORM OF WHICH CAN BE OBTAINED FROM THE TRUST) AND, IF SUCH TRANSFER IS IN
RESPECT OF AN AGGREGATE PRINCIPAL AMOUNT OF NOTES LESS THAN § 250, 000, AGREES TO
FURNISH AN OPINION OF COUNSEL ACCEPTABLE TO THE TRUST THAT SUCH TRANSFER IS IN
COMPLIANCE WITH THE SECURITIES ACT AND, AGREES THAT IN ALL CASES IT WILL NOT RESELL OR
OTHERWISE TRANSFER THIS NOTE EXCEPT IN ACCORDANCE WITH THE APPLICABLE SECURITIES
LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER APPLICABLE JURISDICTION AND IF
REQUESTED BY THE INDENTURE TRUSTEE, AGREES TO FURNISH A TAXPAYER IDENTIFICATION
CERTIFICATION ON FORM W-9 OR W- 8, AS APPLICABLE, FOR THE PROPOSED TRANSFEREE; (2)
REPRESENTS THAT (A) IT IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE
144A UNDER THE SECURITIES ACT (A “ QUALIFIED INSTITUTIONAL BUYER ”) WHO IS EITHER
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER, IN A PRINCIPAL AMOUNT OF NOT LESS THAN $ 1, 000 AND IN GREATER WHOLE NUMBER
DENOMINATIONS OF $ 1, 000 IN EXCESS THEREOF, FOR THE PURCHASER AND FOR EACH SUCH
ACCOUNT, IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A SO LONG AS THIS NOTE IS
ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, SUBJECT TO THE SATISFACTION OF CERTAIN
CONDITIONS SPECIFIED IN THE INDENTURE AND THE INDENTURE SUPPLEMENT AND (B) IT IS NOT
ACQUIRING OR HOLDING THE NOTE WITH THE ASSETS OF, OR ON BEHALF OF, AN “ EMPLOYEE
BENEFIT PLAN ” AS DEFINED IN SECTION 3 (3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY
ACT OF 1974, AS AMENDED (*“ ERISA ), WHICH IS SUBJECT TO TITLE I OF ERISA, A “ PLAN ” AS DEFINED
IN AND SUBJECT TO SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE «
CODE ), ANY PLAN SUBJECT TO A LAW THAT IS SIMILAR TO TITLE I OF ERISA OR SECTION 4975 OF
THE CODE OR AN ENTITY DEEMED TO HOLD THE PLAN ASSETS OF ANY OF THE FOREGOING; AND (3)
AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS NOTE OR AN INTEREST HEREIN IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. TRUST SERIES 2024- VFN1
Comenity Capital Asset Securitization Trust (herein referred to as the “ Issuer ” or the “ Trust ), a Delaware statutory



trust governed by an Amended and Restated Trust Agreement dated as of June 17, 2022, for value received, hereby
promises to pay to [ |, or registered assigns, subject to the following provisions, the principal sum of $ [

|, or such greater or lesser amount as determined in accordance with the Indenture, in the manner set forth
in the Indenture. The Issuer will pay interest on the unpaid principal amount of this Note on each Distribution Date until
the principal amount of this Note is paid in full. Interest on this Note will accrue for each Distribution Date from and
including the most recent Distribution Date on which interest has been paid to but excluding such Distribution Date.
Interest will be computed as described in the Indenture Supplement referred to on the reverse hereof. Principal of this
Note shall be paid in the manner specified in the Indenture Supplement referred to on the reverse hereof. By: BNY
Mellon Trust of Delaware, not in its individual capacity but solely as Owner Trustee under the Trust Agreement By:
TRUST SERIES 2024- VFN1 This Class A Note is one of a duly authorized issue of
Notes of the Issuer, designated as Comenity Capital Asset Securitization Trust, Series 2024- VFN1 (the “ Series 2024-
VFNI1 Notes ), issued under a Master Indenture dated as of June 17, 2022 (as may be amended from time to time, the *
Master Indenture ), between the Issuer and U. S. Bank Trust Company, National Association, as indenture trustee (the
“ Indenture Trustee ), as supplemented by the Series 2024- VFN1 Indenture Supplement dated as of February 21, 2024
(as may be amended from time to time, the “ Indenture Supplement ), and representing the right to receive certain
payments from the Issuer. The term “ Indenture, ” unless the context otherwise requires, refers to the Master Indenture
as supplemented by the Indenture Supplement. The Notes are subject to all of the terms of the Indenture. All terms used
in this Note that are defined in the Indenture shall have the meanings assigned to them in or pursuant to the Indenture.
In the event of any conflict or inconsistency between the Indenture and this Note, the Indenture shall control. THIS
CLASS A NOTE DOES NOT REPRESENT AN OBLIGATION OF, OR AN INTEREST IN, COMENITY CAPITAL
BANK, COMENITY CAPITAL CREDIT COMPANY, LLC, OR ANY OF THEIR AFFILIATES, AND IS NOT
INSURED OR GUARANTEED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER
GOVERNMENTAL AGENCY OR INSTRUMENTALITY. THIS CLASS A NOTE SHALL BE GOVERNED BY AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW
YORK, WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS SUMMARY WIRE TRANSFER
INSTRUCTIONS TO TRUSTEE- 2024- VFN1THE TRUSTEE SHOULD COMPLETE THE FOLLOWING
TRANSACTIONS ON THE TRANSFER DATE: Withdraw from Excess Funding Account [ | and deposit into Finance
Account [ |: Withdraw from the Finance Charge Account [ |: and deposit in the Distribution Account the total amount
of: Transfer to the ServicerTHE TRUSTEE SHOULD COMPLETE THE FOLLOWING TRANSACTIONS ON THE
DISTRIBUTION DATE: Withdraw the balance from the Distribution Account and distribute amounts to the
Noteholders as applicable: (Invoice) [ Barclays Lender | — Class A Noteholder IN WITNESS WHEREOF, the
undersigned has duly executed this certificate this day of ,20__. SERIES 2024- VFN1
NOTE HOLDER’ S STATEMENT Days in Monthly Period [ | Interest Days: [ | I. TOTAL RECEIVABLESA.
Beginning of the Month Principal Receivables (equal to preceding Monthly Period' s End of Month): B. Collection of
Principal Receivables processed during the Monthly Period: C. Collection of Finance Charge Receivables processed
during the Monthly Period: D. Total Collections processed during the Monthly Period [ B C |: E. Defaulted Receivables
processed during the Monthly Period (principal charge- offs): F. Dilution (Principal net of Debit Adjustments): G. Sales
(principal receivables generated): H. Finance Charges Accrued: I. Net (Removal) / Addition of Principal Receivables: J.
Total Principal Receivables in the Trust at the end of the Monthly Period [ A- B- E- F G1]: K. Recoveries of previously
Charged- Off Receivables: L. Interchange Amount: II. PORTFOLIO STATISTICSA. Portfolio
Agingl. Current (CA0) 2. 1- 30 Days Delinquent (CA1) 3. 31- 60 Days Delinquent (CA2) 4. 61- 90 Days Delinquent
(CA3) 5. 91- 120 Days Delinquent (CA4) 6. 121- 150 Days Delinquent (CAS) 7. 151 Days Delinquent (CA6) 8. Principal
Receivables (equal to J in Section I) B. Other Portfolio Informationl. Aggregate Receivables greater than 60 days past
due [ CA3 and greater ] 2. Annualized Gross Charge- off Rate [ (I. E /L. J) * 12 | 3. Annualized Net Charge- off Rate |
(LE-LK)/LJ)*12] I CUMULATIVE ALLOCATIONS (SUMMATION OF RELATED ITEMS FROM DAILY
REPORTS RELATING TO DATES OF PROCESSING IN THE SUBJECT MONTHLY PERIOD) A. Finance Charge
Collections 1. To Series 2023- VFEN12. To Series 2024- VFN13. To Comenity Capital BankB. Allocation of Default
Amountsl. To Series 2023- VFEN12. To Series 2024- VFEN13. To Comenity Capital BankC. Allocation of Principal
Receivable Collectionsl. To Series 2023- VFN12. To Series 2024- VFN13. To Comenity Capital BankIV. TRUST
ACCOUNT BALANCES- 2024- VFEN1A. Master Trust Accountsl. Collection Account2. Excess Funding AccountB.
Series 2024- VFN1 Account Balancesl. Principal Account2. Finance Charge Account3. Distribution Account4. Reserve
AccountC. Investment Earnings from Trust Bank Accounts V. SERIES 2024- VFN1 NOTE PRINCIPAL
BALANCESA. Class A Note Principal BalanceB. Required Excess Collateral AmountC. Total Collateral Balance at the
end of the Monthly PeriodD. Weighted Average Collateral Amount for the Monthly PeriodVI. SERVICING FEE- 2024-
VENI1A. Servicing Fee RateB. Monthly Servicing Fee VFN1; Class A Notes VII. OTHER CALCULATIONS- 2024-
VFNI1 A. Class A Monthly Interest (as of Transfer Date) B. Class A Non- Use Fee C. Charge- OffsD. Class A Additional
AmountsE. Class A Monthly PrincipalF. Class A Required Amount VIII. APPLICATIONS OF FUNDS- 2024- VFNI1A.
Application of Finance Charge Collectionsl. Available Finance Charge Collections2. Class A Monthly Interest3. Class A
Non- Use Fee4. Class A Additional AmountsS. Noteholder Servicing Fee6. Aggregate Investor Default Amount and
Investor Uncovered Dilution Amount7. Investor Charge- offs and Unreimbursed Reallocated Principal Collections8.
Other Payments Required to be made9. Amount to be treated as Excess Fin Charge Coll' sB. Any Application of
Available Principal Collections per S. 4 (b) or (c) of Supplement C. Any Application of Reallocated Principal
Collections per 5. 6 of Supplement IX. CALCULATION OF EARLY AMORTIZATION EVENTSI. 3-




Month Average Payment Rate [[. D /1. A ] (min=[12 ] %) a. Payment Rate b. Last Month’ s

Payment Rate ¢. Two Month’ s Prior Payment Rate 2. 3- Month Average Excess Spread
Percentage (min = 0 %) a. Excess Spread Percentage b. Last Month’ s Excess Spread
Percentage c. Two Month’ s Prior Excess Spread Percentage Required Reserve Account Amount
(required if excess spread <5 %) X. RISK RETENTION A. U. S. Risk Retentionl. Required Seller’ s

Interest2. Seller’ s InterestB. Transferor’ s Interestl. Total Principal Trust Receivables2. Total Collateral Amount3.
Excess Funding, Collections and / or Principal Account Balances4. Transferor’ s Interest [ X. B.1-X.B.2X.B.3]S5.
Transferor’ s Interest Percentage [ X. B. 4/X. B. 1] 6. Minimum Transferor’ s Interest PercentageC. UK Risk
Retention1. Compliance with Section 9. 01 (i) of the NPA 1 Yes / No2. Compliance with Section 9. 01 (iv) of the NPA Yes
/No 1 The Class A Note Purchase Agreement dated as of February 21, 2024, by and among
Comenity Capital Credit Company, LLC, as transferor, Comenity Capital Bank as servicer, Comenity Capital Asset
Securitization Trust, as issuer, Barclays Bank PLC, as Lead Agent, the Conduit Purchasers party thereto from time to
time, the Committed Purchasers party thereto from time to time, and the Administrative Agents party thereto from time
to time. XI. SUMMARY WIRE TRANSFER INSTRUCTIONS TO TRUSTEE- 2024- VEN1THE TRUSTEE SHOULD
COMPLETE THE FOLLOWING TRANSACTIONS ON THE TRANSFER DATE: Withdraw from Excess Funding
Account [ | and deposit into Finance Account [ ]: Withdraw from the Finance Charge Account [ |: Withdraw from the
Reserve Account [ |: and deposit in the Distribution Account the total amount of: Transfer to the Servicer (distribution
date) THE TRUSTEE SHOULD COMPLETE THE FOLLOWING TRANSACTIONS ON THE DISTRIBUTION
DATE: Withdraw the balance from the Distribution Account and distribute amounts to the Noteholders as applicable:
(Invoice) [ Barclays Lender |- Class A Noteholder Exhibit C (Page 6) COMENITY CAPITAL ASSET
SECURITIZATION TRUST SERIES 2024- VFN1 The undersigned, a duly authorized representative of Comenity
Capital Bank (“ CCB ”), as Servicer pursuant to the Servicing Agreement, dated as of June 17, 2022 (as may be amended
from time to time, the “ Servicing Agreement ”’), among Comenity Capital Credit Company, LLC, as Transferor Name-,
CCB, as Servicer and Comenity Capital Asset Securitization Trust (the “ Trust ), as Issuer, does hereby certify as

follows %eh&el-Bﬁe*h&fﬁJPrﬂe%@—By—E?ﬂ‘ﬂth@-B%T

s-made-between-Comen apttal-Asset-See ; St Dell\\ are statutory
trust,as issuer (the “ Issuer ), and U.S. Bnnk Natlonal Assoclatlon (successor to Deutsche Bank Trust Company Americas)
sNatienal-Asseeiation—,not in its individual capacity but solely as indenture trustee (the ““ Indenture Trustee ) under the Master
[ndenture,dated as of Jare-September 29,2008,as supplemented by Supplemental Indenture No.1 to Master
Indenture,dated as of August 17, 2622 2012 , Supplemental Indenture No.2 to Master Indenture,dated as January
4,2013,and Supplemental Indenture No.3 to Master Indenture,dated as of September 1,2017,each between the Issuer and
1lu Indenture Trustee, and as further amended,restated or otherwise modified from time to time (the “ Master Indenture
”).Capitalized terms used and not otherwise ddmui in lhl\ Amendmenl are used as defined in the Master Indenture,as
supplemented by that certain Fifth Amended Series A d
theIssuer-and Restated thedndenture Frustee T—reasufer—s-()() noon, New York Clty tlme, on the Transfer Date followmg
the related Monthly Period. (e) Allocations of Merchant Discount Fees. Notwithstanding anything to the contrary in
Section 5. 1 (b) of this Hndenture-- Indenture Supplement or in the Indenture, Merchant Discount Fees for each Monthly
Period equal to the Investor Merchant Fee Amount shall be allocated to the Series 2024- VFN1 Noteholders, and shall be
deposited into the Finance Charge Account not later 12: 00 noon, New York City time, on the Transfer Date following
the related Monthly Period. 2Amendment to Series 2024- VFN1 Indenture Supplement Series 2024- VFEN1 Noteholders.
The Indenture Trustee shall possess all right, title and interest in all funds on deposit from time to time in the Finance
Charge Account, the Principal Account, the Distribution Account, and the Reserve Account and in all proceeds thereof.
The Finance Charge Account, the Principal Account, the Distribution Account, and the Reserve Account shall be under
the sole dominion and control of the Indenture Trustee for the benefit of the Series 2024- VFN1 Noteholders. If at any
time the Finance Charge Account, the Principal Account, the Distribution Account, or the Reserve Account ceases to be
an Eligible Deposit Account, the Transferor shall notify the Indenture Trustee in writing, and the Indenture Trustee
upon being notified (or the Servicer on its behalf) shall, within ten (10) Business Days (or such longer period as to which
the Rating Agency Condition is satisfied), establish a new Finance Charge Account, a new Principal Account, a new
Distribution Account, or a new Reserve Account, as applicable, meeting the conditions specified above, and shall transfer
any cash or any investments to such new Finance Charge Account, new Principal Account, new Distribution Account, or
new Reserve Account. The Indenture Trustee, at the written direction of the Servicer, shall make withdrawals from the
Finance Charge Account, the Principal Account, the Distribution Account, and the Reserve Account from time to time,
in the amounts and for the purposes set forth in this Indenture Supplement. Indenture Trustee at all times shall maintain
accurate records reflecting each transaction in the Finance Charge Account, the Principal Account, the Distribution
Account, and the Reserve Account. 3Amendment to Series 2024- VFN1 Indenture Supplement 4Amendment to Series
2024- VFNI1 Indenture Supplement By: /s / Dawn Plows U. S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, not in its individual capacity, but Exhibit 19 Insider Trading Policy 1. 0 Policy Overview 3 1. 1 Purpose
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Approver 9 4. 3 Accountability / Sign- Off 9 4. 4 Administration of this Policy 9 5. 0 Related Documents 9 6. 0 Appendix
A —Rule 10bS- 1 Trading Plan Guidelines 10 7. 0 Appendix B — Executive Leadership Team- Preclearance 13 1. 0 Policy
Overview 1. 1 Purpose This Insider Trading Policy (the “ Policy ”) sets forth the standards of Bread Financial Holdings,
Inc. (“ Bread Financial ) and its subsidiaries (together with Bread Financial, the “ Company ) with respect to
transactions in Bread Financial securities or securities of certain other publicly traded companies while in possession of
material non- public information. This Policy applies to (i) associates and officers of the Company, (ii) directors of Bread
Financial, Comenity Bank and Comenity Capital Bank, (iii) Family Members (as defined below) of persons identified in
(i) and (ii) above, and (iv) other persons, such as contractors or consultants, who the Company may determine should be
subject to this Policy based on their access to material non- public information concerning the Company (collectively,
Insiders ”). Federal and state securities laws generally prohibit any person who is aware of material non- public
information about a company from trading in securities of that company. These laws also prohibit such person from
disclosing material non- public information to other persons who may trade on the basis of that information. Bread
Financial’ s Board of Directors has adopted this Policy to promote compliance with these laws and to protect the
Company and its Insiders from serious liabilities and penalties that can result from violations of these laws. e “ Covered
Persons. ” Covered Persons include (i) each director of Bread Financial, Comenity Bank and Comenity Capital Bank,
(ii) each officer of Bread Financial who has been designated by Bread Financial’ s Board of Directors as an “ executive
officer ” for purposes of Section 16 of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ”’) and (iii)
any additional persons that the Company may from time to time designate as a Covered Person based on their position
or relationship with the Company and access to material non- public information in the normal performance of their
duties. ® “ Family Members. ” Family Members of a person include family members who reside with such person,
anyone else who lives with such person, any family members who do not live with such person but whose transactions in
Bread Financial securities are directed by such person or subject to such person’ s influence or control (e. g., parents or
children who consult with such person before they trade in Bread Financial securities). ® “ Material Information. ”
Material Information is any information where there is a substantial likelihood that a reasonable stockholder or
investor would consider it important in making a decision to buy, sell or hold securities, or if the disclosure of the
information would be expected to significantly alter the total mix of information in the marketplace about the company.
In simple terms, material information is any type of information that could reasonably be expected to affect the market
price of a company’ s securities. Both positive and negative information may be material. There is no bright- line
standard for assessing materiality; rather, materiality is based on an assessment of all of the facts and circumstances,
and is often evaluated by enforcement authorities with the benefit of hindsight. Although it is not possible to list all types
of material information, the following are examples of the types of information that are particularly sensitive and should
be treated as material: e earnings estimates (including changes to previously announced estimates) e financial
performance, especially quarterly and year- end earnings or significant changes in financial performance or liquidity e
a significant change in operations, projections, prospects or strategic plans e a significant write- down in assets or
increases in reserves ® an actual or suspected cybersecurity event, including a data breach e a potential merger or
acquisition e a potential sale of significant assets or subsidiaries e the gain or loss of a major contract, customer or
supplier e the development or release of, or a significant change in, a product or service e a significant pricing change in
products or services ® declaration of a stock split, stock or bond repurchase program, a public or private securities
offering or a change in dividend or repurchase policies or amounts e a change in senior management e developments
regarding significant litigation or government agency investigations e a significant action by regulatory bodies with
respect to a company e “ Non- Public Information. ” Non- public information is information that has not been disclosed
generally to the investing public in a manner that complies with applicable securities laws (e. g., by a press release or in a
report filed with the U. S. Securities and Exchange Commission (“ SEC )). If you are aware of material non- public
information, you may not trade until the information has been widely disclosed to the public and the market has had
sufficient time to absorb the information. For purposes of this Policy, information will generally be considered public
after the close of market two full trading days following the Company’ s public release of the information. For example,
if we publicly disclose the information before market open on a Monday, you may trade in Bread Financial securities
after market close on Tuesday, because two full trading days (Monday and Tuesday) would have elapsed. If the
announcement is made on Monday after market open, you may not trade in Bread Financial securities until after market
close on Wednesday. When in doubt about whether particular information is material or non- public, exercise caution
and consult Bread Financial’ s General Counsel’ s office before disclosing the information or trading in securities to
which the information relates. 3. 0 Policy Elements a. General Prohibition on Insider Trading. i. If an Insider has
material non- public information regarding the Company, they must not trade in Bread Financial securities until that
information has been publicly disclosed or is no longer material. ii. If an Insider has material non- public information
regarding any other company that they obtained as a result of their employment or relationship with the Company, they
must not trade in the securities of that other company until that information has been publicly disclosed or is no longer
material. b. Prohibition on Tipping Information to Others. Insiders may not disclose any material non- public
information concerning the Company (or concerning any other company if that information was obtained as a result of
your employment or relationship with the Company) or make any recommendations or express opinions on the basis of
material non- public information as to trading in Bread Financial or such other company securities to any other persons
or entities (including family members, friends, social acquaintances, investors, financial analysts and consulting firms),
unless such disclosure is made in accordance with Bread Financial’ s Disclosure Policy. This prohibition applies whether
or not the Insider receives any benefit from the use of that information by the other person or entity. c. Transactions by



Family Members. As set forth above, this Policy applies to Family Members. Associates, officers and directors are
responsible for the transactions of their Family Members and therefore, should make Family Members aware of the
need to confer with them before they engage in any transactions in Bread Financial securities and should treat such
transactions by Family Members as if the transactions were for such associate, officer or directors own account. d. Other
Prohibited Transactions. The Company considers it inappropriate for Insiders to engage in speculative transactions in
Bread Financial securities or in certain other transactions in Bread Financial securities that may lead to inadvertent
violations of insider trading laws or that create a conflict of interest with the Insider. Therefore, Insiders may not engage
in the following transactions with respect to Bread Financial securities: i. Hedging transactions. Hedging transactions
are often accomplished through the use of financial instruments, including prepaid variable forward contracts, equity
swaps, collars and exchange funds. These transactions are designed to hedge or offset any decrease in market value of a
person’ s stock holdings and may permit you to own Bread Financial securities without the full risk and reward of stock
ownership and therefore your objectives may not be in alignment with other Bread Financial stockholders. ii. Trading in
puts or calls or engaging in short sales. Trading in *“ puts ” or “ calls ” (e. g., publicly traded options to sell or buy
securities) and engaging in short sales (e. g., selling a security you do not own, often because of an expectation that the
securities will decline in value), are often perceived as involving insider trading and may focus your attention on the
Company’ s short- term performance rather than its long- term objectives. In addition, Section 16 (c) of the Exchange
Act prohibits officers and directors from engaging in short sales. iii. Holding Bread Financial securities in a margin
account. Because a broker is permitted to sell securities in a margin account if the customer fails to meet a margin call,
the securities may be sold at a time when the customer is aware of material non- public information about the Company.
iv. Pledging Bread Financial securities as collateral for a loan. Securities pledged as collateral for a loan may be sold in
foreclosure if the borrower defaults on the loan, which may occur at a time when the borrower is aware of material non-
public information about the Company. a. Trading Windows i. Covered Persons may only trade in Bread Financial
securities during an open trading window (a “ Trading Window ”) or pursuant to a Rule 10b5- 1 Trading Plan that
complies with the guidelines set forth on Appendix A. For purposes of this Policy, Trading Windows will generally
commence after the close of market two full trading days following Bread Financial’ s public release of quarterly or
annual financial results and will extend through market close on the last business day of the second month of each fiscal
quarter. ii. Special blackout period. From time to time, an event may occur that is material to the Company and is
known by only a few Insiders. If the event remains material and non- public, the Company may impose a special
blackout period during which certain Covered Persons are prohibited from trading in Bread Financial securities, even
during a trading window. In addition, our financial results may be sufficiently material in a particular fiscal quarter that
certain Covered Persons may be asked to refrain from trading in Bread Financial securities. If the Company imposes a
special blackout period, it will notify the relevant Covered Persons. If made aware of a special blackout period, you must
keep it confidential and not disclose to any other person that a special blackout period has been designated. b.
Mandatory Preclearance of Transactions by Covered Persons. i. Covered Persons must receive preclearance / approval
prior to executing any transactions in Bread Financial securities (including gifts) from both (1) the appropriate member
of the Company’ s executive leadership team (as designated on Appendix B) or their successor or designee as determined
by Bread Financial’ s General Counsel and (2) a representative of Bread Financial’ s General Counsel’ s office, and,
certify in writing that they are not in possession of material non- public information concerning the Company. Covered
Persons must not engage in the transaction unless and until they receive the required approvals in writing. ii. The
General Counsel’ s office shall record the date and time each request is approved or disapproved. Unless revoked, an
approval will generally remain valid until the close of trading on the third business day for which permission was
granted. iii. The existence of these preclearance procedures does not in any way guarantee approval of any proposed
transaction. Further, if the requestor becomes aware of material non- public information concerning the Company
before the trade is executed, the preclearance / approval shall be void and the trade must not be completed. c. Pension
Plan Blackout Period. Executive officers and directors of Bread Financial may not trade or transfer during any pension
fund blackout period any Bread Financial securities (including derivative securities) that they acquired in connection
with their service as an executive officer or director, except to the extent such trade or transfer is permitted by SEC
rules. The Company will notify plan participants, directors, executive officers and the SEC in advance of any pension
plan blackout period. The Company will not engage in transactions of Bread Financial securities in violation of insider
trading laws. This Policy applies to all trading or other transactions, including gifts, involving any securities issued by or
related to Bread Financial, including common stock, options to purchase common stock or any other type of securities
that Bread Financial may issue, such as preferred stock, convertible notes and warrants, as well as derivative securities
that are not issued by Bread Financial, such as exchange- traded put or call options or swaps relating to Bread Financial
securities (collectively, “ Bread Financial securities ). This Policy also applies to trading or other transactions involving
securities of other companies with respect to which an Insider has material non- public information that they obtained as
a result of their employment or relationship with the Company. Notwithstanding this general rule, this Policy contains
exceptions for certain transactions under Company plans (i. e., stock option exercises, restricted stock awards, routine
purchases under the Company’ s 401 (k) plan and employee stock purchase plan) and Rule 10bS- 1 Plans, which are
discussed in more detail below in Section 3. 7. 3. 5 Unauthorized Disclosure of Material Non- Public Information Insiders
are required to maintain the confidentiality of material non- public information about the Company until such
information has been broadly disseminated to the public or until the information is no longer material. Such Insiders are
also responsible for ensuring their Family Members maintain the confidentiality of such information and do not trade on
the basis of such information. The Company is subject to laws that govern the timing of its disclosures of material



information to the public and others. Bread Financial’ s Disclosure Policy provides that only certain designated
associates (i. e., Company Spokespersons) may communicate on behalf of the Company with the news media, securities
analysts and investors. All inquiries from security holders, institutional investors, broker / dealers, securities analysts,
other members of the investment community and media must be referred to the appropriate authorized Company
Spokesperson as set forth in the Disclosure Policy. The consequences of violating the securities laws or this Policy can be
severe and include the following: Civil and criminal penalties. If you violate insider trading or tipping laws, you may be
required to: e pay civil penalties up to three times the profit made or loss avoided ® pay a criminal penalty of up to $ 5
million e serve a jail term of up to 20 years. In addition, the Company and / or the supervisors of a person who violates
these laws may be subject to civil or criminal penalties if they did not take appropriate steps to prevent illegal trading.
Company Discipline. If you violate this Policy or insider trading or tipping laws, you may be subject to corrective action
by the Company, up to and including termination. A violation of this Policy is not necessarily the same as a violation of
law and we may determine that specific conduct violates the Policy, whether or not the conduct also violates the law. We
are not required to await the filing or conclusion of a civil or criminal action against an alleged violator before taking
disciplinary action. Reporting Of Violations. Any person who violates this Policy or any federal or state laws governing
insider trading or tipping, or knows of any such violation by any other associate, officer, director or others, must report
the violation immediately to Bread Financial’ s General Counsel, the Ethics Office or the Ethics Helpline (online: www.
breadfinancial. ethicspoint. com or phone: 877- 217- 6218). This Policy does not apply in the case of the following
transactions, except as specifically noted: Stock Option Exercises. This Policy does not apply to the exercise of an
employee stock option acquired pursuant to a Company plan, or to the exercise of a tax withholding right pursuant to
which you elect to have Bread Financial withhold shares subject to an option to satisfy tax withholding requirements.
This Policy does, however, apply to any broker- assisted cashless exercise of an option or any other market sale for the
purpose of generating cash needed to pay the exercise price of an option or satisfy tax withholding obligations, as well as
any market sales of shares received upon exercise of an option. Restricted Stock Awards. This Policy does not apply to
the vesting of restricted stock units, or the exercise of a tax withholding right pursuant to which you elect to have Bread
Financial withhold shares of its stock to satisfy tax withholding obligations upon the vesting of any restricted stock units.
This Policy does, however, apply to any market sale of shares received upon vesting. 401 (k) Plan. This Policy does not
apply to purchases of Bread Financial stock in our 401 (k) plan resulting from your periodic contribution of money to the
plan through a payroll deduction election. This Policy does, however, apply to certain elections you may make under our
401 (k) plan, including (a) an initial election to participate in the Bread Financial stock fund, (b) an election to increase
or decrease the percentage of your periodic contributions that will be allocated to the Bread Financial stock fund, (c) an
election to make an intra- plan transfer of an existing account balance into or out of the Bread Financial stock fund, (d)
an election to borrow money against your 401 (k) plan account if the loan will result in a liquidation of some or all of
your Bread Financial stock fund balance, and (e) your election to prepay a plan loan if the prepayment will result in
allocation of loan proceeds to the Bread Financial stock fund. Employee Stock Purchase Plan. This Policy does not apply
to purchases of Bread Financial stock in our employee stock purchase plan pursuant to the election you made at the time
of your enrollment in the plan. The Policy does, however, apply to (a) your election to participate in the plan for any
enrollment period, (b) any changes to such election and (c) the sale of Bread Financial stock purchased pursuant to the
plan. Rule 10b5- 1 Trading Plans. This Policy does not apply to trading in Bread Financial securities if the trades occur
pursuant to a prearranged trading plan that complies with Rule 10b5- 1 under the Securities Exchange Act of 1934, as
amended, and the Rule 10bS- 1 Trading Plan Guidelines set forth on Appendix A. Rule 10b5- 1 provides an affirmative
defense from insider trading liability for trades that occur pursuant to a prearranged trading plan that meets certain
specified conditions. This Policy will continue to apply to Insiders after their employment or service has terminated with
the Company until such time as any material non- public information possessed when such employment or service
terminated has become public or is no longer material. 4. 0 Policy Maintenance Bread Financial’ s General Counsel
owns and maintains this Policy. This Policy will be reviewed and approved by the Enterprise Compliance Council (or
successor thereof) and Bread Financial’ s Board of Directors on an annual basis, or more frequently as necessary.
Certain associates (based on job function) are required to complete training on insider trading and acknowledge and
certify that they have read, understand and agree to comply with this Policy and any applicable procedures. Bread
Financial’ s General Counsel’ s office is the administrator of this Policy. If you have a question about this Policy or
whether it applies to a particular transaction, contact Bread Financial’ s General Counsel’ s office for additional
guidance. Remember, however, Insiders are ultimately responsible for compliance with the securities laws and this Policy
and avoiding improper transactions. Specific exceptions to Section 3. 2 of this Policy may be made when the person
requesting approval does not possess material non- public information, the particular circumstances warrant the
exception and the exception would not otherwise contravene the law or the purposes of this Policy. Any request for an
exception should be directed to Bread Financial’ s General Counsel’ s office. Please refer to the following documents for
additional information related to this Policy: ® Code of Ethics e Disclosure Policy The Company’ s Insider Trading
Policy provides an exception for trades that occur pursuant to a prearranged trading plan that complies with Rule 10b5-
1 under the Securities Exchange Act of 1934, as amended, and the Rule 10b5- 1 trading plan guidelines set forth below.
Rule 10bS- 1 allows Insiders to establish plans to sell or purchase Bread Financial securities without restrictions imposed
by “ trading windows ”- even when in possession of material non- public information concerning the Company. Rule
10b5- 1 provides an “ affirmative defense ” from insider trading liability for trades that occur pursuant to a prearranged
trading plan that meets the conditions specified in Rule 10b5- 1. Note: Due to concerns that insiders were abusing Rule
10b5- 1 Trading Plans, the Securities and Exchange Commission adopted amendments to Rule 10b5- 1 that impose new



restrictions and requirements on Rule 10bS- 1 Trading Plans. These amendments apply to Rule 10b5- 1 Trading Plans
entered into on or after February 27, . Bread Financial’ s General Counsel may update these guidelines from time
to time as appropriate to ensure compliance with SEC guidance and best practices. Updated Effective: February 27,
2023 REQUIREMENTS FOR RULE 10bS - ¥ ¥N-1 TRADING PLANS Minimum Plan Requirements. Your Rule 10b5-
1 Trading Plan must: 1. Be entered into in good faith and during an open “ trading window ” (as defined in the Policy) at
a time when you do not possess material non- public information concerning the Company. Such a plan must not be
entered into as part of a plan or scheme to otherwise trade on the basis of material non- public information concerning
the Company. For the Board of Directors and Section 16 executive officers of Bread Financial Holdings, Inc. (“ Directors
and Officers ), the Rule 10b5- 1 Trading Plan must include representations certifying that (1) they are not aware of
material non- public information concerning the Company or its securities; and (2) they are adopting the Rule 10b5- 1
Trading Plan in good faith and not as part of a plan or scheme to evade the prohibitions of Rule 10b- S. 2. Be in writing
and preapproved by Bread Financial’ s General Counsel’ s office and the Compensation Department. Any action on the
part of the Company, the General Counsel’ s office or the Compensation Department pursuant to these guidelines does
not in any way constitute legal advice or insulate you from liability under applicable securities laws. Compliance with
Rule 10bS- 1 and applicable securities laws is solely your responsibility. 3. Include appropriate trading instructions. You
may either specify the price, number of shares and date of trades ahead of time or provide a formula or other
instructions by which your broker can determine the price, amount and date of trades. You may also authorize your
broker to make purchase and sale decisions on your behalf without any control or influence by you. 4. Prohibit you from
exercising, after entering into the plan, any subsequent influence over the amount of securities to be traded, the price at
which securities are to be traded or the date of the trade. You may delegate discretionary authority to your broker, but
you are not allowed to exercise any subsequent influence or discretion over the trades. 5. Include the required cooling off
period between the date you adopt your Rule 10bS- 1 Trading Plan and when the first trade occurs under the plan. A
cooling off period helps minimize the risk that a claim will be made that you were aware of material non- public
information when you entered into the plan. Rule 10b5- 1 requires the following cooling off periods: ® For Directors and
Officers, the cooling off period is the later of (1) 90 days after adopting or modifying the Rule 10b5- 1 Trading Plan or (2)
two business days following the filing of the Form 10- Q or Form 10- K for the fiscal quarter in which the plan was
adopted or modified. In any event, the required cooling off period is not to exceed 120 days after adopting the plan. e For
all other persons, the cooling off period is 30 days after adopting the Rule 10bS- 1 Trading Plan. Note that any
modification to the amount, price or timing of the purchase or sale of securities in the Rule 10b5- 1 Trading Plan is
considered a termination of such plan and the adoption of a new plan. Therefore, the new ¢ modified’ plan would also be
subject to the cooling off periods above. 6. Include an expiration date that is at least six months but not more than 24
months from the effective date of your Rule 10b5- 1 Trading Plan. Shorter trading plans may be viewed as an attempt to
take advantage of short- term trades, and longer trading plans are more likely to be amended or terminated, which
actions are discouraged and scrutinized. Good Faith Requirement. In addition to entering into the plan in good faith (as
discussed above), you must also act in good faith with respect to the Rule 10b5- 1 Plan, and not take actions after
adopting the plan to benefit from material non- public information that you may acquire after entering into the plan (e.
g., influencing the timing of Company disclosures so the trades under a plan are more profitable). Disclosures Regarding
Rule 10bS- 1 Trading Plans. Bread Financial is required to provide quarterly disclosure in its Forms 10- Q and 10- K
regarding the adoption, modification or termination of Rule 10bS- 1 Trading Plans by Directors and Officers. Such
disclosure includes the name and title of the Director or Officer, the date of the Rule 10b5- 1 Trading Plan, the plan’ s
duration and the total number of securities to be purchased or sold under the plan. In addition, Forms 4 and 5 include a
checkbox for Directors and Officers to identify transactions made pursuant to a Rule 10b5- 1 Plan. Multiple Overlapping
Rule 10bS- 1 Trading Plans Are Not Allowed. Except in limited circumstances, you are not allowed to have multiple Rule
10b5- 1 Trading Plans that overlap during the same time period. Only One Single- Trade Plan is Allowed During any 12-
Month Period. Except in limited circumstances, you are limited to only one “ single- trade ” Rule 10b5- 1 Trading Plan in
any 12- month period. A single- trade plan is a plan designed to effect the purchase or sale of the total amount of
securities subject to the plan in one single trade. Modifications and Terminations of Rule 10bS- 1 Trading Plans. Any
modification to the amount, price or timing of the purchase or sale of securities in a Rule 10bS- 1 Trading Plan is
considered a termination of the plan and the adoption of a new Rule 10bS- 1 Trading Plan, which will be subject to the
cooling off periods set forth above. Any modifications or terminations of Rule 10bS- 1 Trading Plans must be made
during a “ trading window ” when you do not possess material non- public information concerning Bread Financial and
must be preapproved by Bread Financial’ s General Counsel’ s office, which will inquire into the change in
circumstances that has occurred since the inception of the plan. The Company has the right at any time to impose
additional and / or different requirements in connection with the modification or termination of a Rule 10bS- 1 Trading
Plan in order to protect you and the Company from potential liability. Trading Outside Your Rule 10b5- 1 Trading Plan.
Any purchase or sale of Bread Financial securities outside of your Rule 10b5- 1 Trading Plan must be in accordance with
the Company’ s insider trading policies. In addition, you may not purchase or sell Bread Financial securities in an effort
to use a hedging strategy to offset your plan trades while a plan is in effect. Any trading outside of your Rule 10b5- 1
Trading Plan will be subject to heightened scrutiny for potential hedging strategies and / or good faith concerns.
Depending on the circumstances, it may be advisable not to engage in any trading outside the plan. 7. 0 Appendix B —
Executive Leadership Team- Preclearance The following list sets forth the executive leadership team for purposes of
Section 3. 2 (b) of the Policy, which requires Covered Persons to receive approval from both (1) the appropriate member
of the Company’ s executive leadership team (as set forth below) and (2) a representative of Bread Financial’ s General



Counsel’ s office. Bread Financial’ s General Counsel may update this Appendix from time to time as appropriate. Last
Updated: November 2024 ¢ CEO & President All direct reports of the CEO e EVP & CFO All Covered Persons within
the CFO organization e EVP, Operations & Credit Risk All Covered Persons within the Operations & Credit Risk
organization e EVP, Chief Commercial Officer All Covered Persons within the Chief Commercial Officer’ s
organization e EVP, Chief Technology Officer All Covered Persons within the Chief Technology Officer’ s organization
e EVP, CAO, General Counsel and Secretary CEO; All members of the Bread Financial, Comenity Bank and Comenity
Capital Bank boards of directors; all Covered Persons within the General Counsel and Chief Administrative Officer’ s
organization; and any Covered Persons not otherwise captured under any of the other executive leaders listed above
Exhibit 21 A Delaware Corporation (as of December 31, 2623-2024 ) SubsidiaryJurisdiction of OrganizationOther Business
NamesADS Card Services Foreign Holdings B. V. NetherlandsNoneBread Financial Canada Co. Nova Scotia,
CanadaNoneBread Financial Global Solutions India LLPIndiaNoneBread Financial Payments, Inc. DelawareNoneBread
Reinsurance Ltd. BermudaNoneComenity BankDelawareNoneComenity Canada L. P. Ontario, CanadaComenity
CanadaComenity Capital BankUtahNoneComemty Capltal Credlt Cornpany, LLCDelawareNoneCOmenlty Serv1c1ng

elaws es ; d orisWEE-Card Serv1ces Holdlngs Inc Ontarlo
CanadaNoneWF N Credlt Company, LLCDelawareNoneWOrld F inancial Capital Credit Company, LLCDelawareNone Exhibit
23. 1 CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM We consent to the incorporation by
reference in Registration Statement No. 333- 251165 on Form S- 3 and Registration Statement Nos. 333- 204759, 333- 204758,
333- 167525, 333- 65556, 333- 239040, and 333- 265771 on Form S- 8 of our reports dated February 26-14 , 2624-2025 ,
relating to the financial statements of Bread Financial Holdings, Inc. and subsidiaries and the effectiveness of Bread Financial
Holdings, Inc. and subsidiaries’ internal control over financial reporting appearing in this Annual Report on Form 10- K for the
year ended December 31, 2022. Exhibit 31. I CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER 1, Ralph J. Andretta,
certify that: 1. I have reviewed this annual report on Form 10- K of Bread Financial Holdings, Inc.; 2. Based on my knowledge,
this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report; 3. Based on my knowledge, the financial statements, and other financial information included in this
report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report; 4. The registrant’ s other certifying officer (s) and I are responsible for establishing
and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a- 15 (e) and 15d- 15 (e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a- 15 (f) and 15d- 15 (f)) for the registrant and have: (a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared; (b) Designed such
internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles; (c) Evaluated the effectiveness of
the registrant’ s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and (d)
Disclosed in this report any change in the registrant’ s internal control over financial reporting that occurred during the
registrant’ s most recent fiscal quarter (the registrant’ s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’ s internal control over financial reporting; and 5. The
registrant’ s other certifying officer (s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’ s auditors and the audit committee of the registrant’ s board of directors (or persons
performing the equivalent functions): (a) All significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting which are reasonably likely to adversely affect the registrant’ s ability to record, process,
summarize and report financial information; and (b) Any fraud, whether or not material, that involves management or other
employees who have a significant role in the registrant’ s internal control over financial reporting. Date: February 26-14 , 2624
2025/S /RALPH J. ANDRETTARalph J. AndrettaChief Executive Officer Exhibit 31. 2 CHIEF FINANCIAL OFFICER 1,
Perry S. Beberman, certify that: (c) Evaluated the effectiveness of the registrant’ s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and /S / PERRY S. BEBERMANPerry S. BebermanChief Financial
Officer Exhibit 32. 1 CERTIFICATION PURSUANT TO 18 U. S. C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES- OXLEY ACT OF 2002 In connection with the Annual Report on Form 10- K of Bread
Financial Holdings, Inc. (the Company) for the annual period ended December 31, 2623-2024 , as filed with the Securities and
Exchange Commission on the date hereof (the Report), Ralph J. Andretta, as Chief Executive Officer of the Company, hereby
certifies pursuant to 18 U. S. C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes- Oxley Act of 2002 that: (i)
the Report fully complies with the requirements of Section 13 (a) or 15 (d) of the Securities Exchange Act of 1934; and (ii) the
information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company. / s/ RALPH J. ANDRETTARAalph J. AndrettaChief Executive Officer A signed original of this written statement
required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities
and Exchange Commission or its staff upon request. Exhibit 32. 2 In connection with the Annual Report on Form 10- K of
Bread Financial Holdings, Inc. (the Company) for the annual period ended December 31, 2623-2024 , as filed with the
Securities and Exchange Commission on the date hereof (the Report), Perry S. Beberman, as Chief Financial Officer of the




Company, hereby certifies pursuant to 18 U. S. C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes- Oxley Act
0f 2002 that: / s / PERRY S. BEBERMANPerry S. BebermanChief Financial Officer Exhibit 97 +2 . 0 Policy Overview
Elements 3 2. | Definitions 3 2. 2 Recoupment of Erroneously Awarded Compensation 5 2. 3 Administration 6 2. 4
Amendment / Termination 6 2. 5 Interpretation 7 2. 6 Other Compensation Clawback / Recoupment Rights 7 2. 7
Exempt Compensation 7 2. 8 Miscellaneous 7 3. 0 Policy Maintenance 8 3 . | Pufpese—Policy Owner 8 3. 2 Policy
Approver 8 This Bread Financial Holdings, Inc. Compensation Recoupment Policy (the “ Policy ”) has been adopted by the
Board of Directors (the ““ Board ) of Bread Financial Holdings, Inc. (the ©“ Company ) to be-effeetive-as-ofthe-Effeetive Date
tas-defined-below)—ThisPelieyprovides— provide for the recoupment of certain executive compensation in the event of an
accounting restatement resulting from material noncompliance with financial reporting requirements under U. S. federal
securities laws in accordance with the terms and conditions set forth herein. This Policy is intended to comply with the
requirements of Section 10D of the Exchange Act (as defined below) and Section 303A. 14 of the NYSE Listed Company
Manual (the “ Listing Rule 7). +-2-Seepe-This Policy applies to Covered Executives (as defined below) of the Company. 2. 0
Policy Elements 2—+Befinitions-For the purposes of this Policy, the following terms shall have the meanings set forth below. ®
“ Committee ” means the Compensation & Human Capital Committee of the Board or any successor committee thereof. If there
is no Compensation & Human Capital Committee of the Board, references herein to the Committee shall refer to the Company’
s committee of independent directors that is responsible for executive compensation decisions, or in the absence of such &
Gempeﬂsat—teﬂ—&—Hmﬁaﬁ-Gapﬁ&l—Geﬁaﬂat&ee—commlttee the independent members of the Board. ® *“ Covered Compensation
means any Incentive- based Compensation “ received ” by a Covered Executive during the applicable Recoupment Period;
provided that: (i) such Incentive- based Compensation was received by such Covered Executive (A) on or after the Effective
Date, (B) after he or she commenced service as an Executive Officer and (C) while the Company had a class of securities
publicly listed on a United States national securities exchange; and (ii) such Covered Executive served as an Executive Officer
at any time during the performance period applicable to such Incentive- based Compensation. For purposes of this Policy,
Incentive- based Compensation is “ received ” by a Covered Executive during the fiscal period in which the Financial Reporting
Measure applicable to such Incentive- based Compensation (or portion thereof) is attained, even if the payment or grant of such
Incentive- based Compensation is made thereafter. ® “ Covered Executive ” means any current or former Executive Officer. ® *
Effective Date ” means the date on which the Listing Rule becomes effective (i. e., October 2, 2023). @ “ Exchange Act ”” means
the U. S. Securities Exchange Act of 1934, as amended. @ *“ Executive Officer ” means, with respect to the Company, (i) its
president, (ii) its principal financial officer, (iii) its principal accounting officer (or if there is no such accounting officer, its
controller), (iv) any vice- president in charge of a principal business unit, division or function (such as sales, administration or
finance), (v) any other officer who performs a policy- making function for the Company (including any officer of the Company’
s parent (s) or subsidiaries if they perform policy- making functions for the Company) and (vi) any other person who performs
similar policy- making functions for the Company. Policy- making function is not intended to include policy- making functions
that are not significant. The determination as to an individual’ s status as an Executive Officer shall be made by the Board and
such determination shall be final, conclusive and binding on such individual and all other interested persons. @ “ Financial
Reporting Measure ” means any (i) measure that is determined and presented in accordance with the accounting principles used
in preparing the Company’ s financial statements, (ii) stock price measure or (iii) total shareholder return measure (and any
measures that are derived wholly or in part from any measure referenced in clause (i), (ii) or (iii) above). For the avoidance of
doubt, any such measure does not need to be presented within the Company’ s financial statements or included in a filing with
the U. S. Securities and Exchange Commission to constitute a Financial Reporting Measure. ® * Financial Restatement ” means
a restatement of the Company’ s financial statements due to the Company’ s material noncompliance with any financial
reporting requirement under U. S. federal securities laws that is required in order to correct: (i) an error in previously issued
financial statements that is material to the previously issued financial statements; or (ii) an error that would result in a material
misstatement if the error was (A) corrected in the current period or (B) left uncorrected in the current period. For purposes of this
Policy, a Financial Restatement shall not be deemed to occur in the event of a revision of the Company’ s financial statements
due to an out- of- period adjustment (i. e., when the error is immaterial to the previously issued financial statements and the
correction of the error is also immaterial to the current period) or a retrospective (1) application of a change in accounting
principles; (2) revision to reportable segment information due to a change in the structure of the Company’ s internal
organization; (3) reclassification due to a discontinued operation; (4) application of a change in reporting entity, such as from a
reorganization of entities under common control; or (5) revision for stock splits, reverse stock splits, stock dividends or other
changes in capital structure. ® “ Incentive- based Compensation ~” means any compensation (including, for the avoidance of
doubt, any cash or equity or equity- based compensation, whether deferred or current) that is granted, earned and / or vested
based wholly or in part upon the achievement of a Financial Reporting Measure. For purposes of this Policy, “ Incentive- based
Compensation ” shall also be deemed to include any amounts that were determined based on (or were otherwise calculated by
reference to) Incentive- based Compensation (including, without limitation, any amounts under any long- term disability, life
insurance or supplemental retirement or severance plan or agreement or any notional account that is based on Incentive- based
Compensation, as well as any earnings accrued thereon). ® “ NYSE ” means the New York Stock Exchange, or any successor
thereof. ® “ Recoupment Period ”” means the three fiscal years completed immediately preceding the date of any applicable
Recoupment Trigger Date. Notwithstanding the foregoing, the Recoupment Period additionally includes any transition period
(that results from a change in the Company’ s fiscal year) within or immediately following those three completed fiscal years,
provided that a transition period between the last day of the Company’ s previous fiscal year end and the first day of its new
fiscal year that comprises a period of nine (9) to twelve (12) months would be deemed a completed fiscal year. ® “ Recoupment
Trigger Date ” means the earlier of (i) the date that the Board (or a committee thereof or the officer (s) of the Company
authorized to take such action if Board action is not required) concludes, or reasonably should have concluded, that the



Company is required to prepare a Financial Restatement, and (ii) the date on which a court, regulator or other 1ega11y authorlzed
body directs the Company to prepare a Financial Restatement. 2- y
the event of a Financial Restatement, if the amount of any Covered Compensation received by a Covered Executlve (the
Awarded Compensation ) exceeds the amount of such Covered Compensation that would have otherwise been received by such
Covered Executive if calculated based on the Financial Restatement (the “ Adjusted Compensation ), the Company shall
reasonably promptly recover from such Covered Executive an amount equal to the excess of the Awarded Compensation over
the Adjusted Compensation, each calculated on a pre- tax basis (such excess amount, the “ Erroneously Awarded Compensation
). (b) If (i) the Financial Reporting Measure applicable to the relevant Covered Compensation is stock price or total shareholder
return (or any measure derived wholly or in part from either of such measures) and (ii) the amount of Erroneously Awarded
Compensation is not subject to mathematical recalculation directly from the information in the Financial Restatement, then the
amount of Erroneously Awarded Compensation shall be determined (on a pre- tax basis) based on the Company’ s reasonable
estimate of the effect of the Financial Restatement on the Company’ s stock price or total shareholder return (or the derivative
measure thereof) upon which such Covered Compensation was received. (c¢) For the avoidance of doubt, the Company’ s
obligation to recover Erroneously Awarded Compensation is not dependent on (i) if or when the restated financial statements
are filed or (ii) any fault of any Covered Executive for the accounting errors or other actions leading to a Financial Restatement.
(d) Notwithstanding anything to the contrary in Sections 2 (a) through (c) hereof, the Company shall not be required to recover
any Erroneously Awarded Compensation if both (x) the conditions set forth in either of the following clauses (i) or (ii) are
satisfied and (y) the Committee (or a majority of the independent directors serving on the Board) has determined that recovery
of the Erroneously Awarded Compensation would be impracticable: (i) the direct expense paid to a third party to assist in
enforcing the recovery of the Erroneously Awarded Compensation under this Policy would exceed the amount of such
Erroneously Awarded Compensation to be recovered; provided that, before concluding that it would be impracticable to recover
any amount of Erroneously Awarded Compensation pursuant to this Section 2 (d), the Company shall have first made a
reasonable attempt to recover such Erroneously Awarded Compensation, document such reasonable attempt (s) to make such
recovery and provide that documentation to the NYSE; or (ii) recovery of the Erroneously Awarded Compensation would likely
cause an otherwise tax- qualified retirement plan, under which benefits are broadly available to employees of the Company, to
fail to meet the requirements of Sections 401 (a) (13) or 411 (a) of the U. S. Internal Revenue Code of 1986, as amended (the
Code ). (¢) The Company shall not indemnify any Covered Executive, directly or indirectly, for any losses that such Covered
Executive may incur in connection with the recovery of Erroneously Awarded Compensation pursuant to this Policy, including
through the payment of insurance premiums or gross- up payments. (f) The Committee shall determine, in its sole discretion, the
manner and timing in which any Erroneously Awarded Compensation shall be recovered from a Covered Executive in
accordance with applicable law, including, without limitation, by (i) requiring reimbursement of Covered Compensation
previously paid in cash; (ii) seeking recovery of any gain realized on the vesting, exercise, settlement, sale, transfer or other
disposition of any equity or equity- based awards; (iii) offsetting the Erroneously Awarded Compensation amount from any
compensation otherwise owed by the Company or any of its affiliates to the Covered Executive; (iv) cancelling outstanding
vested or unvested equity or equity- based awards; and / or (v) taking any other remedial and recovery action permitted by
applicable law. For the avoidance of doubt, except as set forth in Section 2 (d), in no event may the Company accept an amount
that is less than the amount of Erroneously Awarded Compensation; provided that, to the extent necessary to avoid any adverse
tax consequences to the Covered Executive pursuant to Section 409A of the Code, any offsets against amounts under any
nonqualified deferred compensation plans (as defined under Section 409A of the Code) shall be made in compliance with
Section 409A of the Code. 2-3-Administration-This Policy shall be administered by the Committee. All decisions of the
Committee shall be final, conclusive and binding upon the Company and the Covered Executives, their beneficiaries, executors,
administrators and any other legal representative. The Committee shall have full power and authority to (i) administer and
interpret this Policy; (ii) correct any defect, supply any omission and reconcile any inconsistency in this Policy; and (iii) make
any other determination and take any other action that the Committee deems necessary or desirable for the administration of this
Policy and to comply with applicable law (including Section 10D of the Exchange Act) and applicable stock market or exchange
rules and regulations. Notwithstanding anything to the contrary contained herein, to the extent permitted by Section 10D of the
Exchange Act and the Listing Rule, the Board may, in its sole discretion, at any time and from time to time, administer this
Policy in the same manner as the Committee. 2-4-Amendment+TFermination-Subject to Section 10D of the Exchange Act and
the Listing Rule, this Policy may be amended or terminated by the €emmittee-Board at any time. To the extent that any
applicable law, or stock market or exchange rules or regulations require recovery of Erroneously Awarded Compensation in
circumstances in addition to those specified herein, nothing in this Policy shall be deemed to limit or restrict the right or
obligation of the Company to recover Erroneously Awarded Compensation to the fullest extent required by such applicable law,
stock market or exchange rules and regulations. Unless otherwise required by applicable law, this Policy shall no longer be
effective from and after the date that the Company no longer has a class of securities publicly listed on a United States national
securities exchange. 2—5-Interpretation-Notwithstanding anything to the contrary herein, this Policy is intended to comply with
the requirements of Section 10D of the Exchange Act and the Listing Rule (and any applicable regulations, administrative
interpretations or stock market or exchange rules and regulations adopted in connection therewith). The provisions of this Policy
shall be interpreted in a manner that satisfies such requirements and this Policy shall be operated accordingly. If any provision of
this Policy would otherwrse frustrate or conﬂlct wrth thrs intent, the pr0V1s10n shall be interpreted and deemed amended so as to
avoid such conflict. 26 wha ghts-Any right of recoupment under this Policy is in
addition to, and not in lieu of, any other remedres rlghts or requirements with respect to the clawback or recoupment of any
compensation that may be available to the Company pursuant to the terms of any other recoupment or clawback policy of the
Company (or any of its affiliates) that may be in effect from time to time, any provisions in any employment agreement, offer




letter, equity plan, equity award agreement or similar plan or agreement, and any other legal remedies available to the Company,
as well as applicable law, stock market or exchange rules, listing standards or regulations; provided, however, that any amounts
recouped or clawed back under any other policy that would be recoupable under this Policy shall count toward any required
clawback or recoupment under this Policy and vice versa. 2-7Exempt-CompensatiorrNotwithstanding anything to the contrary
herein, the Company has no obligation under this Policy to seek recoupment of amounts paid to a Covered Executive that are
granted, vested or earned based solely upon the occurrence or non- occurrence of nonfinancial events. Such exempt
compensation includes, without limitation, base salary, time- vesting awards, compensation awarded on the basis of the
achievement of metrics that are not Financial Reporting Measures or compensation awarded solely at the discretion of the
Committee or the Board, provided that such amounts are in no way contingent on, and were not in any way granted on the basis
of, the achievement of any Financial Reporting Measure performance goal. 2-8-MiseeHaneetts{(a) Any applicable award
agreement or other document setting forth the terms and conditions of any compensation covered by this Policy shall be deemed
to include the restrictions imposed herein and incorporate this Policy by reference and, in the event of any inconsistency, the
terms of this Policy will govern. For the avoidance of doubt, this Policy applies to all compensation that is received on or after
the Effective Date, regardless of the date on which the award agreement or other document setting forth the terms and
conditions of the Covered Executive’ s compensation became effective, including, without limitation, compensation received
under the 2022 Omnibus Incentive Plan, the 2020 Omnibus Incentive Plan, and any successor plan to each of the foregoing. (b)
This Policy shall be binding and enforceable against all Covered Executives and their beneficiaries, heirs, executors,
administrators or other legal representatives. (c) This Agreement-Policy shall be construed and interpreted in accordance with
the laws of the State of Delaware without regard to its conflict of law principles. For purposes of litigating any dispute that arises

under this Policy grant-orthe-Agreement, the-partieshereby-submit-to-and-eonsentto-the-jurisdiction efshall be the State of
Texas and ;-agree-that-such litigation shall be conducted in the courts of Collin County, Texas, or the federal courts for the

United States for the Eastern District of Texas —Wﬂ&efe—&ﬂs—gf&nt—ls—made—&ﬂd—ker—te—be—peffemed- (d) If any provision of this
Policy is determined to be unenforceable or invalid under any applicable law, such provision will be applied to the maximum
extent permitted by applicable law and shall automatically be deemed amended in a manner consistent with its objectives to the
extent necessary to conform to any hmrtatrons requrred under appllcable law 3. 0 Policy Maintenance 3—Peley-Owner Bread

al—s e 0 OWH d 0 0 prover-This Policy will be reviewed and approved
by the Enterprlse Comphance Councrl (or successor thereot) and submltted to the Compensation & Human Capital
Committee to review and recommend to Bread Financial’ s Board of Directors for approval on an annual basis, or more
frequently as necessary.




