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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

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

For the quarterly period ended March 31, 2010
OR

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

For the transition period from to
Commission File Number: 001-15749

ALLIANCE DATA SYSTEMS CORPORATION

(Exact Name of Registrant as Specified in its Charter)

Delaware 31-1429215
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(State or Other Jurisdiction of (L.R.S. Employer

Incorporation or Organization) Identification No.)

17655 Waterview Parkway
Dallas, Texas 75252
(Address of Principal Executive Office, Including Zip Code)
(972) 348-5100

(Registrant s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant: (1) has filed all reports required by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days. Yes p No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulations S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes = No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer p Accelerated filer ~
Non-accelerated filer ” (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes ©= No b

As of May 5, 2010, 53,350,522 shares of common stock were outstanding.
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Item 1. Financial Statements.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

Cash and cash equivalents

PART I

ALLIANCE DATA SYSTEMS CORPORATION

ASSETS

Trade receivables, less allowance for doubtful accounts ($6,670 and $6,736 at March 31, 2010 and

December 31, 2009, respectively)
Seller s interest
Credit card receivables:

Credit card receivables restricted for securitization investors

Other credit card receivables

Total credit card receivables
Allowance for doubtful accounts

Credit card receivables, net

Deferred tax asset, net

Other current assets

Redemption settlement assets, restricted
Assets of discontinued operations

Total current assets
Property and equipment, net
Due from securitizations
Cash collateral, restricted
Intangible assets, net
Goodwill

Other non-current assets

Total assets

LIABILITIES AND STOCKHOLDERS EQUITY

Accounts payable
Accrued expenses
Certificates of deposit

Asset-backed securities debt owed to securitization investors

Current debt
Other current liabilities
Deferred revenue

Total current liabilities
Deferred revenue
Deferred tax liability, net
Certificates of deposit

Table of Contents

March 31, December 31,
2010 2009
(In thousands)
$ 220,564 $ 213,378
189,635 225,212
297,108
4,334,838
717,292 671,182
5,052,130 671,182
(544,569) (54,884)
4,507,561 616,298
318,090 197,455
122,290 201,427
515,262 574,004
27,042 34,623
5,900,444 2,359,505
161,226 165,012
775,570
191,677 216,953
300,134 316,597
1,173,077 1,166,275
193,278 225,755
$ 7,919,836 $ 5,225,667
$ 123,615 $ 103,891
93,352 128,012
474,101 772,500
696,933
57,750 51,963
95,887 88,716
1,006,609 984,930
2,548,247 2,130,012
164,849 161,216
76,800 140,712
676,300 692,500
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Asset-backed securities debt owed to securitization investors 2,532,565
Long-term and other debt 1,792,967
Other liabilities 181,663
Total liabilities 7,973,391

Stockholders equity:
Common stock, $0.01 par value; authorized 200,000 shares; issued 91,919 shares and 91,121 shares at

March 31, 2010 and December 31, 2009, respectively 919

Additional paid-in capital 1,245,712

Treasury stock, at cost (39,191 and 38,922 shares at March 31, 2010 and December 31, 2009,

respectively) (1,945,622)
Retained earnings 668,634

Accumulated other comprehensive loss (23,198)
Total stockholders (deficit) equity (53,555)
Total liabilities and stockholders equity $ 7,919,836

See accompanying notes to unaudited condensed consolidated financial statements.
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1,730,389
98,062

4,952,891

911
1,235,669
(1,931,102)
1,033,039
(65,741)
272,776

$ 5,225,667
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ALLIANCE DATA SYSTEMS CORPORATION

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCOME

Revenues

Transaction

Redemption

Securitization income

Finance charges, net

Database marketing fees and direct marketing services
Other revenue

Total revenue

Operating expenses

Cost of operations

General and administrative

Provision for loan loss

Depreciation and other amortization
Amortization of purchased intangibles
Merger reimbursements

Total operating expenses

Operating income

Interest expense:

Securitization funding costs

Interest expense on certificates of deposit
Interest expense on long-term and other debt, net

Total interest expense, net

Income from continuing operations before income taxes
Provision for income taxes

Income from continuing operations
Loss from discontinued operations, net of taxes

Net income

Basic income (loss) per share:
Income from continuing operations
Loss from discontinued operations

Net income per share

Diluted income (loss) per share:
Income from continuing operations
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Three Months Ended
March 31,

2010

2009

(In thousands, except

per share amounts)

$ 76,601
138,677

306,357

125,191
16,711

663,537

360,123
22,164
88,881
16,325
17,846

505,339

158,198

41,619
7,527
33,560

82,706

75,492

28,838

46,654

$ 46,654

$ 089

$ 089

$ 084

$

$

$

94,438
112,147
123,403

17,832
115,609

16,022

479,451

321,293
27,819

15,051
14,248
(580)

377,831

101,620

5,745
25,542

31,287

70,333
27,284

43,049
(15,194)

27,855
0.70
(0.24)

0.46

0.70
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Loss from discontinued operations

Net income per share

Weighted average shares:
Basic

Diluted

$ 084

52,441

55,419

See accompanying notes to unaudited condensed consolidated financial statements.
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(0.25)

0.45

61,148

61,833
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ALLIANCE DATA SYSTEMS CORPORATION

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to net cash provided by (used in) operating activities:

Depreciation and amortization

Deferred income taxes

Provision for doubtful accounts

Non-cash stock compensation

Fair value loss on interest-only strip

Fair value loss on interest rate derivatives
Amortization of discount on convertible senior notes
Loss on the sale of assets

Change in operating assets and liabilities, net of acquisitions:
Change in trade accounts receivable

Change in merchant settlement activity

Change in other assets

Change in accounts payable and accrued expenses
Change in deferred revenue

Change in other liabilities

Excess tax benefits from stock-based compensation
Other

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Change in redemption settlement assets

Change in seller s interest

Change in credit card receivables

Change in cash collateral, restricted

Change in restricted cash

Change in due from securitizations

Capital expenditures

Proceeds from the sale of assets

Other

Net cash provided by (used in) investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings under debt agreements

Repayment of borrowings

Issuances of certificates of deposit

Repayments of certificates of deposit

Proceeds from asset-backed securities

Maturities of asset-backed securities

Payment of capital lease obligations

Payment of deferred financing costs

Excess tax benefits from stock-based compensation
Proceeds from issuance of common stock

Purchase of treasury shares

Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and cash equivalents
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Three Months Ended
March 31,
2010 2009
(In thousands)
$ 46,654 $ 27,855
34,171 29,334
18,272 21,348
89,209 13,288
10,606 18,048
188
2,181
15,861 10,354
18,018
26,819 15,262
(8,987)
15,200 (17,152)
(15,849) (56,616)
(15,665) (14,890)
(7,847) 8,933
(3,763) (528)
(9,296) 6,640
206,553 71,095
7,097 1,581
(2,013)
397,525 (53,953)
26,211 7,153
28,245
(69,522)
(15,428) (10,388)
8,013
(528) 531
443,122 (119,098)
346,000 863,000
(288,155) (727,894)
31,400 413,900
(346,000) (169,900)
100,965
(557,400)
(5,753) (5,393)
(121) (1,452)
3,763 528
6,639 1,658
(14,520) (159,837)
(723,182) 214,610
(860) (1,887)
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Change in cash and cash equivalents (74,367) 164,720
Cash effect on adoption of ASC 860 and ASC 810 81,553

Cash and cash equivalents at beginning of period 213,378 156,911
Cash and cash equivalents at end of period $ 220,564 $ 321,631

SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paid $ 47,655 $ 16,088

Income taxes (refund) paid, net $ (2915) $ 15,078

See accompanying notes to unaudited condensed consolidated financial statements.
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ALLIANCE DATA SYSTEMS CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
1. BASIS OF PRESENTATION

The unaudited condensed consolidated financial statements included herein have been prepared by Alliance Data Systems Corporation ( ADSC
or, including its wholly owned subsidiaries and its consolidated variable interest entities, the Company ), without audit, pursuant to the rules and
regulations of the Securities and Exchange Commission ( SEC ). Certain information and footnote disclosures normally included in financial
statements prepared in accordance with accounting principles generally accepted in the United States of America ( GAAP ) have been condensed
or omitted pursuant to such rules and regulations. However, the Company believes that the disclosures are adequate to make the information
presented not misleading. These unaudited condensed consolidated financial statements should be read in conjunction with the consolidated
financial statements and the notes thereto included in the Company s Annual Report filed on Form 10-K for the year ended December 31, 2009,
filed with the SEC on March 1, 2010.

The unaudited condensed consolidated financial statements included herein reflect all adjustments (consisting of normal, recurring adjustments)
which are, in the opinion of management, necessary to state fairly the results for the interim periods presented. The results of operations for the
interim periods presented are not necessarily indicative of the operating results to be expected for any subsequent interim period or for the fiscal
year.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect (1) the
reported amounts of assets; (2) liabilities and disclosure of contingent assets and liabilities at the date of the financial statements; and (3) the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. For purposes of
comparability, certain prior period amounts have been reclassified to conform to the current year presentation. See Note 2, Change in
Accounting Principle, for information on the adoption of Financial Accounting Standards Board ( FASB ) Accounting Standards Codification
( ASC ) 860, Transfers and Servicing, and ASC 810, Consolidation.

In February 2009, the Company sold the remainder of its utility services division, which was reflected as a discontinued operation. In
November 2009, the Company terminated operations of its credit program for web and catalog retailer VENUE. Prior period information has
been restated to reflect the termination of VENUE as a discontinued operation.

In the first quarter of 2010, the Company reorganized its segments with Private Label Services and Private Label Credit reflected as one
segment. All prior year segment information has been restated to conform to the current presentation. In addition, the Company renamed its
other two segments from Epsilon Marketing Services and Loyalty Services to Epsilon and LoyaltyOne, respectively.

2. CHANGE IN ACCOUNTING PRINCIPLE

In June 2009, the FASB issued guidance codified in ASC 860 related to accounting for transfers of financial assets and ASC 810 related to the
consolidation of variable interest entities ( VIEs ). ASC 860 removed the concept of qualifying special purpose entity ( QSPE ) and eliminated the
consolidation exemption that was then available for QSPEs. ASC 810 requires an initial evaluation as well as an ongoing assessment of the

Company s involvement in the activities of World Financial Network Credit Card Master Trust, World Financial Network Credit Card Master

Note Trust, World Financial Network Credit Card Master Note Trust II and World Financial Network Credit Card Master Trust III (collectively,

the WFN Trusts ) and World Financial Capital Credit Card Master Note Trust (the WFC Trust ) and the Company s rights or obligations to receive
benefits or absorb losses of the trusts that could be potentially significant in order to determine whether those VIEs will be required

Table of Contents 10
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

to be consolidated on the balance sheets of World Financial Network National Bank ( WFNNB ), World Financial Capital Bank ( WFCB ) or their
affiliates, including ADSC.

On January 1, 2010, the Company adopted ASC 860 and ASC 810 on a prospective basis, resulting in the consolidation of the WFN Trusts and
the WFC Trust. Based on the carrying amounts of the WFN Trusts and the WFC Trust s assets and liabilities as prescribed by ASC 810, the
Company recorded an increase in assets of approximately $3.4 billion, including $0.5 billion to loan loss reserves, an increase in liabilities of
approximately $3.7 billion and a $0.4 billion decrease in stockholders equity.

After adoption, the Company s consolidated statements of income no longer reflect securitization income, but instead reflect finance charges and
certain other income associated with the securitized credit card receivables. Net charge-offs associated with credit card receivables are reported
in the Company s total operating expenses. Interest expense associated with debt issued from the WFN Trusts and the WFC Trust to third-party
investors is reported in securitization funding costs. Additionally, the Company no longer records initial gains on new securitization activity
since securitized credit card loans no longer receive sale accounting treatment, nor are there any gains or losses on the revaluation of the
interest-only strip receivable, as that asset is not recognized in a transaction accounted for as a secured borrowing. Since the Company s
securitization transactions are accounted for under the new accounting rules as secured borrowings rather than asset sales, the cash flows from
these transactions are presented as cash flows from financing activities rather than cash flows from operating or investing activities.

The assets of the consolidated VIEs include certain credit card receivables, which are restricted to settle the obligations of those entities and are
not expected to be available to the Company or its creditors. The liabilities of the consolidated VIEs include asset-backed secured borrowings
and other liabilities for which creditors or beneficial interest holders do not have recourse to the general credit of the Company.

3. RECENT ACCOUNTING PRONOUNCEMENTS

In October 2009, the FASB issued Accounting Standards Update ( ASU ) 2009-13, Multiple-Deliverable Revenue Arrangements, which
supersedes certain guidance in ASC 605-25, Revenue Recognition Multiple-Element Arrangements, and requires an entity to allocate
arrangement consideration at the inception of an arrangement to all of its deliverables based on their relative selling prices (the
relative-selling-price method). ASU 2009-13 eliminates the use of the residual method of allocation in which the undelivered element is
measured at its estimated selling price and the delivered element is measured as the residual of the arrangement consideration, and requires the
relative-selling-price method in all circumstances in which an entity recognizes revenue for an arrangement with multiple deliverables subject to
ASU 2009-13. ASU 2009-13 will be effective for revenue arrangements entered into or materially modified in fiscal years beginning on or after
June 15, 2010. Early adoption is permitted. If the Company elects early adoption and the adoption is during an interim period, the Company will
be required to apply this ASU retrospectively from the beginning of the Company s fiscal year. The Company can also elect to apply this ASU
retrospectively for all periods presented. The Company is currently evaluating the impact that the adoption of ASU 2009-13 will have on its
consolidated financial statements.

In January 2010, the FASB issued ASU 2010-06, Fair Value Measurements and Disclosures, which amends ASC 820, Fair Value Measurements
and Disclosures, to add new requirements for disclosures about transfers into and out of Levels 1 and 2 and separate disclosures about purchases,
sales, issuances and settlements related to Level 3 measurements. ASU 2010-06 also clarifies existing fair value disclosures about the level of
disaggregation and about inputs and valuation techniques used to measure fair value. ASU 2010-06 is effective

Table of Contents 11
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

for interim and annual periods beginning after December 15, 2009, except for the requirement to provide the Level 3 disclosures about
purchases, sales, issuances and settlements, which will be effective for interim and annual periods beginning after December 15, 2010. The
adoption of ASU 2010-06 impacted disclosures only and did not have a material impact on the Company s consolidated financial statements.

4. SHARES USED IN COMPUTING NET INCOME PER SHARE

The following table sets forth the computation of basic and diluted net income per share for the periods indicated:

Three Months Ended
March 31,

2010 2009

(In thousands, except

per share amounts)

Numerator

Income from continuing operations $ 46,654 $ 43,049

Loss from discontinued operations (15,194)
Net income $ 46,654 $ 27,855

Denominator

Weighted average shares, basic 52,441 61,148

Weighted average effect of dilutive securities:

Shares from assumed conversion of convertible senior notes 1,605

Net effect of dilutive stock options and unvested restricted stock 1,373 685

Denominator for diluted calculation 55,419 61,833

Basic

Income from continuing operations per share $ 0.89 $ 070

Loss from discontinued operations per share 0.24)
Net income per share $ 0.89 $ 046

Diluted

Income from continuing operations per share $ 084 $ 070

Loss from discontinued operations per share (0.25)
Net income per share $ 084 $ 045

The Company calculates the effect of its convertible senior notes, which can be settled in cash or shares of common stock, on diluted net income
per share as if they will be settled in cash as the Company has the intent to settle the convertible senior notes in cash. At March 31, 2010 and
2009, the Company excluded 17.5 million warrants and 10.3 million warrants, respectively, from the calculation of net income per share as the
effect was anti-dilutive.

During the second quarter of 2009, the Company entered into prepaid forward contracts to purchase 1,857,400 shares of its common stock for
$74.9 million that are to be delivered over a settlement period in 2014. The number of shares to be delivered under the prepaid forward contracts

Table of Contents 12
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is used to reduce weighted average basic and diluted shares outstanding.
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

5. CREDIT CARD RECEIVABLES

Beginning January 1, 2010, the Company s credit card securitization trusts, the WFN Trusts and the WFC Trust, were consolidated on the
balance sheets of WFNNB, WFCB or their affiliates, including ADSC, under ASC 860 and ASC 810. The WEN Trusts and the WFC Trust s
credit card receivables are reported in credit card receivables restricted for securitization investors. Retained interests in the WFN Trusts and the
WEC Trust have been reclassified, derecognized or eliminated in the unaudited condensed consolidated balance sheets with the adoption of

ASC 860 and ASC 810.

The tables below present quantitative information about the components of total credit card receivables, delinquencies and net charge-offs:

March 31, December 31,

2010 2009
(In millions)
Principal receivables $4,825.8 $ 5,332.8
Billed and accrued finance charges 202.1 155.7
Other receivables 24.2 21.0
Total credit card receivables 5,052.1 5,509.5
Less credit card receivables restricted for securitization investors 4,334.8 4,838.3
Other credit card receivables $ 7173 $ 671.2
Principal amount of credit card receivables 90 days or more past due $ 1302 $ 157.4
Three Months Ended
March 31,
2010 2009
(In millions)
Net charge-offs $ 1223 $ 94.0

The tables below present quantitative information about the components of total securitized credit card receivables, delinquencies and net
charge-offs:

March 31, December 31,

2010 2009
(In millions)
Total credit card receivables restricted for securitization investors $4,334.8 $ 4,838.3
Principal amount of credit card receivables restricted for securitization investors 90 days or more past due $ 1146 $ 148.2
Three Months Ended
March 31,
2010 2009
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(In millions)
Net securitized charge-offs $108.1 $87.8
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The table below summarizes certain cash flows received from and paid to the securitization trusts:

Three Months Ended
March 31,
2010 2009
(In millions)
Proceeds from collections reinvested in previous credit card receivables securitizations $1,711.3 $1,090.9
Proceeds from new securitizations 100.8 359.8
Proceeds from collections reinvested in revolving period transfers 1,620.4
Servicing fees received” 20.2 18.3

@ The Company continues to own and service the accounts that generate credit card receivables held by the WFN Trusts and the WFC Trust.
WFNNB and WFCB receive annual servicing fees from the trusts based on a percentage of the monthly investor principal balance
outstanding. The fee income to WFNNB and WFCB is eliminated with the fee expense at the respective trusts.

6. REDEMPTION SETTLEMENT ASSETS

Redemption settlement assets consist of cash and cash equivalents and securities available-for-sale and are designated for settling redemptions
by collectors of the AIR MILES® Reward Program in Canada under certain contractual relationships with sponsors of the AIR MILES Reward
Program. These assets are primarily denominated in Canadian dollars. Realized gains and losses from the sale of investment securities were not
material. The principal components of redemption settlement assets, which are carried at fair value, are as follows:

March 31, 2010 December 31, 2009
Unrealized Unrealized Unrealized Unrealized
Cost Gains Losses Fair Value Cost Gains Losses Fair Value
(In thousands)
Cash and cash equivalents $ 44983 $ $ $ 44983 $ 71,641 $ $ $ 71,641
Government bonds 52,849 886 53,735 41,026 1,205 42,231
Corporate bonds) 410,043 7,544 (1,043) 416,544 453,447 8,473 (1,788) 460,132
Total $507,875 $ 8,430 $ (1,043) $ 515262 $566,114 $ 9,678 $ (1,788) $ 574,004

@ Included in corporate bonds at December 31, 2009 is an investment in retained interests in the WEN Trusts with a fair value of $73.9
million. Upon adoption of ASC 860, these amounts were eliminated with the consolidation of the WFN Trusts, and therefore not reflected
in the unaudited condensed consolidated balance sheets as of March 31, 2010.

The following tables show the gross unrealized losses and fair value for those investments that were in an unrealized loss position as of

March 31, 2010 and December 31, 2009, aggregated by investment category and the length of time that individual securities have been in a

continuous loss position:

March 31, 2010
Less than 12 months 12 Months or Greater Total
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Total
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Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands)

$ 69,175 $ (697) $ 13,686 $ (346) $ 82,861 $ (1,043)

$ 69,175 $ (697) $ 13,686 $ (346) $ 82,861 $ (1,043)
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

December 31, 2009

Less than 12 months 12 Months or Greater Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands)
Corporate bonds $98448 $ (1,646) $ 7,705 $ (142) $106,153 $ (1,788)
Total $98448 $ (1,646) $ 7,705 $ (142) $106,153 $ (1,788)

Market values were determined for each individual security in the investment portfolio. When evaluating the investments for
other-than-temporary impairment, the Company reviews factors such as the length of time and extent to which fair value has been below cost
basis, the financial condition of the security s issuer, and the Company s intent to sell the security and whether it is more likely than not that the
Company will be required to sell the security before recovery of its amortized cost basis. The Company typically invests in highly-rated
securities with low probabilities of default and has the ability to hold the investments until maturity. As of March 31, 2010, the Company does
not consider the investments to be other-than-temporarily impaired.

The net carrying value and estimated fair value of the securities at March 31, 2010 by contractual maturity are as follows:

Amortized Estimated
Cost Fair Value

(In thousands)
Due in one year or less $ 237,165 $ 240,169
Due after one year through five years 270,710 275,093
Total $ 507,875 $ 515,262

11
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

7. INTANGIBLE ASSETS AND GOODWILL
Intangible Assets

Intangible assets consist of the following:

Gross
Assets
Finite Lived Assets
Customer contracts and lists $ 186,428
Premium on purchased credit card portfolios 151,430
Collector database 68,942
Customer database 160,271
Noncompete agreements 2,548
Tradenames 11,647
Purchased data lists 17,856
$599,122
Indefinite Lived Assets
Tradenames 12,350
Total intangible assets $611,472
Gross
Assets
Finite Lived Assets
Customer contracts and lists $ 186,428
Premium on purchased credit card portfolios 155,227
Collector database 66,541
Customer database 160,564
Noncompete agreements 2,522
Tradenames 11,658
Purchased data lists 17,178
$ 600,118
Indefinite Lived Assets
Tradenames 12,350
Total intangible assets $ 612,468
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March 31, 2010

Accumulated
Amortization
(In thousands)

$ (127.816)
(48,155)
(58,781)
(61,221)

(2,105)
(3,995)
(9,265)

$ (311,338)

$ (311,338)

December 31, 2009

Accumulated
Amortization
(In thousands)

$  (121,540)
(46,936)
(56,316)
(57,043)
(1,986)
(3,674)
(8,376)

$ (295,871)

$ (295.,871)

12

Net

$ 58,612
103,275
10,161
99,050
443
7,652
8,591

$ 287,784

12,350

$ 300,134

Net

$ 64,888
108,291
10,225
103,521
536

7,984
8,802

$ 304,247

12,350

$ 316,597

Amortization Life and Method

5-10 years straight line

3-10 years straight line, accelerated
30 years 15% declining balance
4-10 years straight line

3-5 years straight line

4-10 years straight line

1-5 years straight line, accelerated

Indefinite life

Amortization Life and Method

5-10 years straight line

3-10 years straight line, accelerated
30 years 15% declining balance
4-10 years straight line

3-5 years straight line

4-10 years straight line

1-5 years straight line, accelerated

Indefinite life
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Goodwill

The changes in the carrying amount of goodwill for the three months ended March 31, 2010 are as follows:

Private Label
Services and Corporate/
LoyaltyOne Epsilon Credit Other Total
(In thousands)
December 31, 2009 $ 234,613  $669,930 $ 261,732 $ $ 1,166,275
Effects of foreign currency translation 8,059 (1,257) 6,802
March 31, 2010 $ 242,672  $668,673 $ 261,732 $ $ 1,173,077
8. DEBT
Debt consists of the following:
March 31, December 31,
Description 2010 2009 Maturity Interest Rate
(In thousands)
Long-term and other debt:
Credit facility $ 546,000 $ 487,000 March 2012 0
Senior notes 250,000 250,000 May 2011 6.14%
Term loan 161,000 161,000 March 2012 @)
Convertible senior notes due 2013 623,461 612,058 August 2013 1.75%
Convertible senior notes due 2014 243,327 238,869 May 2014 4.75%
Capital lease obligations and other debt 26,929 33,425 Various® Various®
1,850,717 1,782,352

Less: current portion (57,750) (51,963)
Long-term portion 1,792,967 1,730,389
Certificates of deposit:
Certificates of deposit 1,150,401 1,465,000 Three months to five years 0.25% to 5.25%
Less: current portion (474,101) (772,500)
Long-term portion 676,300 692,500
Asset-backed securities debt owed to
securitization investors:®
Fixed rate asset-backed securities 1,489,065 July 2010  July 2013 2.36% to 7.00%
Floating rate asset-backed securities 1,216,633 August 2010 April 2013 0.36% to 7.73%
Conduit asset-backed securities 523,800 September 2010  September 2011 2.11% to 2.46%
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Total asset-backed securities owed to

securitization investors 3,229,498
Less: current portion (696,933)
Long-term portion $ 2,532,565 $

@ The Company maintains a $750 million unsecured revolving credit facility (the Credit Facility, ) where advances are