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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On December 9, 2014, the Management Development and Compensation Committee of the Board of Directors of

Synchrony Financial (the Company ) adopted the Synchrony Financial Annual Incentive Plan (the Plan ). The

following is a summary of the significant terms of the Plan.

The Plan is intended to retain and motivate officers and other eligible employees of the Company and its subsidiaries
that participate in the Plan by providing them with the opportunity to earn incentive payments based upon the extent to
which specified performance goals have been achieved or exceeded for the performance period (the Awards ). The
Management Development and Compensation Committee or a subcommittee thereof (together, the Committee ), or a
delegate of the Committee will be responsible for administering the Plan, including interpretation and construction of
the Plan.

The Committee or its delegate will have the discretion under the Plan to make Awards, which will be subject to the
satisfaction of certain objective performance goals for each performance period, and to establish other terms and
conditions. Performance periods will coincide with a fiscal year of the Company or a portion of any fiscal year of the
Company. Awards will be expressed in terms of an objective formula or standard, including a fixed cash amount, the
allocation of a bonus pool or a percentage of the Award holder s base salary, and may in certain circumstances be
subject to discretionary adjustment by the Committee.

If the Committee determines that the performance goal or goals applicable to an Award have been satisfied, the Award
holder will be entitled to a cash payment under the Plan. All determinations regarding whether a performance goal has
been satisfied, and all other decisions relating to the payment of an Award, will be within the discretion of the
Committee.

The effective date of the Plan is January 1, 2015; provided, however, that if the Plan is not approved by the Company s
shareholders at the 2015 annual meeting of shareholders, any Awards granted to a person who is a covered employee
within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended, or who, in the Committee s
judgment, is likely to be a covered employee during an applicable performance period or during any period in which

an Award may be paid following a performance period, will be void.

This description of the Plan is qualified in its entirety by reference to the form of the Plan filed as Exhibit 10.1 to this
report, which is incorporated into this Item 5.02 by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Number Description
10.1 Form of Synchrony Financial Annual Incentive Plan
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SIGNATURES

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

SYNCHRONY FINANCIAL

Date: December 12, 2014 By: /s/ Jonathan S. Mothner
Name: Jonathan S. Mothner
Title: Executive Vice President, General Counsel and
Secretary
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