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_X_ Form filed by One Reporting Person
___Form filed by More than One Reporting
Person
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SEC 1474
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Only stockholders of
entitled to receive notice of
vote.

A list of the stockhold
meeting by any stockholde
the same basis for ten days
Place, Niwot, Colorado 80:

All stockholders are ¢
attend the meeting in perso
of Proxy Materials, over th
materials, as promptly as p
envelope, to submit your v
Materials. Stockholders wt
person if they so desire.

Niwot, Colorado
April 29, 2011
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This proxy statement
furnished to stockholders o
with the solicitation of pro:
the 2011 Annual Meeting c
St. Julien Hotel, 900 Walni
postponement or adjournm
well as other business matt

Under the rules of the
materials to our stockholde
Notice of Internet Availabi
proxy materials unless you
Availability of Proxy Mate
materials on the Internet. T
at WwWw.proxyvote.com.

GENERA

Record Date. Stock
notice of and to vote at the
common stock outstanding
the Annual Meeting.

Quorum Requiremes
holders of a majority of the
be present in person or by |
broker non-votes count as |
when a broker returns a pre
not have the authority to d
proxies that are marked wi
as present in determining v

Vote Requirements.
required for approval of ea
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withhold and bro
Cumulative votir

Ratificatior
holders of a majc
entitled to vote o
Deloitte & Toucl
2011. Abstention
have no impact o

Approval o
Plan. The affir
present in person
of the amendmer
non-votes will he

Adyvisory V
the holders of a 1
entitled to vote o
compensation of
against this prop

Adyvisory V
Compensation.
frequency every
compensation of
highest number ¢
person or by pro:
advisory vote on
and broker non-v

Approval o
before the Annuz
our common Stoc
the act of the sto
Broker non-votes

Board Recommenda
the description of each pro;

FOR ¢

FOR il
indepe
Decem

FOR il
Plan (s

FOR tl
in this
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Shares represented by prop
voted at the Annual Meetir
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will be voted FOR each o
""every three years'' for P
matters that may properl

If your shares are helc
a separate package describi
instructions provided by yc
appointment of our indeper
you at his or her discretion
which include all other ma
shares without specific vot

Revocation. Any st
proxy, at any time before tl
WWWw.proxyvote.com, (ii) s
notice of revocation of the
Colorado 80503 or (iii) vot

Cost of Proxy Solicit
entire cost of this proxy sol
proxy solicitation firm, to ¢
personal interview, mail, te
customary fee, estimated tc
in the process of soliciting
fiduciaries for normal hanc
Solicitation of proxies may
other employees, who will

Our Board of Directo:
classes, with each director
John P. McCarvel, whose t
and W. Stephen Cannon, w
consists of Raymond D. Ci
annual meeting to be held 1
office until his or her succe
or removal.

At each annual meetir
meeting will be elected, or
qualification until the third
elected and qualified. The
directors may be changed t
increase in the number of ¢
possible, each class will co
resolution of the Board.

Upon the recommend
nominated Messrs. Smach
term expiring at the 2014 a

A stockholder cannot
consented to serve for a thr
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unable to stand for electior
reason, all proxies (except
nominee as the Board may

Class III Director Nomin

Thomas J. Smach (C
is currently serving as our .
Riverwood Capital Manag
served as the Chief Financi
electronics manufacturing :
served as Senior Vice Pres:
Senior Vice President, Chi
and publicly-traded compa
is a certified public accoun
Networking, a publicly-tra
management experience he
addition, Mr. Smach has si
leadership positions at Fle>
operations. Mr. Smach is a
particularly well suited to s
Chairman.

John P. McCarvel (C
has served as our President
he served as our Chief Ope
Previously, Mr. McCarvel
February 2007 and as our
September 2005, after proy
2005, Mr. McCarvel serve
Flextronics, where he was -
growing Flextronics' busin
Operations and Senior Vic
Assembly Test Services Lt
level positions with Micror
for computing and digital
since 2005. He has been ot
operations along with a str:
extensive knowledge of ou
and insights to the Board.

THE BOARD REC(
NOMINEES FOR DIRE(

Information About Conti

Raymond D. Croghar
Since 1999, Mr. Croghan h
Associates, Inc., a healthca
Health Enterprise to form "
privately-held companies. |
served on the boards of sey
operating companies in dif

10
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experience. In addition, Mi
company and its operation:

Peter A. Jacobi (Clas
Mr. Jacobi was employed |
manufacturer, from 1970 u
Mr. Jacobi held various ser
President of Global Sourcis
retirement, President and C
apparel industry gained thr
complementary to the foot
industry. In addition, Levi
global brand has helped us

Richard L. Sharp (Cl
From 1982 to 2002, Mr. Sk
consumer electronics, mos
to 2000 and Chairman of tl
Executive Officer of CarM
from 1994 to 2000 and Ch:
of Flextronics. He served a
the Board from January 20
publicly-traded smokeless
public companies in divers
electronics manufacturing.
former chief executive and
experience with large com;
our Board. As previously d
personal reasons.

Ronald L. Frasch (C
Since February 2007, Mr. |
Avenue, a division of Saks
until January 2007, he held
January 2004 to November
2000 to January 2004, Mr.
Goodman (a subsidiary of
(a subsidiary of Gruppo GI
men's and women's clothin
President and Chief Execu
executive expertise in the f
Saks Fifth Avenue. Mr. Fr:
management in understand
by our wholesale customer

W. Stephen Cannon (
Since 2005, he has served :
Partner of Constantine Can
Senior Vice President, Ger
electronics, which, at the ti
Circuit City Stores, Inc., M
Cannon and Thelen and sp
Counsel to the United State

12
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demonstrated significant le
a public company with sigt
oversight and retail expans
the Nominating and Gover
developments.

Crocs, Inc. is committ
formalized several policies
described below. We conti
view to further revising ou

Director Independern
of independent directors. T
the Board (Messrs. Cannor
defined by NASDAQ listir
of each director annually b
independence criteria defin
determination as to each in
Board, would interfere witl
of a director. The independ
members of management p

Communicating witl
with specified individual d
Secretary, Crocs, Inc., 632
review all correspondence
correspondence received a
the attention of the Board «
time request copies and rey
for the Board or such indiv

Board Leadership.
Executive Officer and Cha
determination based on cur
serving as Chairman is in t
greater role of independent
oversight, and in setting ag
allows the Chief Executive
operations.

Risk Oversight. Th
risk oversight function botl
meet regularly and report b
responsibility with respect
assessment and risk manag
for the receipt, retention an
oversees our management
oversees risks relating to o
reviewed and considered o
and management responsib
Committee believes that w
reasonably likely to have a

14
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The Chief Legal and
inter-disciplinary Complia
other compliance obligatio
the Audit Committee regul

The Director of Intern
directly to the Chief Finan
performs a risk assessment
risk analyses, assessments,
Audit Committee at least a
insurance coverage and on

Code of Business Co
Business Conduct and Ethi
executive, financial and ac
Ethics is posted on our wel
Item 5.05 of Form 8-K reg
Amended and Restated Co
executive, financial and ac
Committee Charter, Comp
Charter are also available ¢
Amended and Restated Co
submitting a written reques
Colorado 80503.

BOARD (

During 2010, the Boa
and the meetings of the Bo
directors to attend the annu
Smach and Sharp attended

Board Committees.
management and administr

Audit Committee. M
Audit Committee. The Auc
include oversight of the int
requirements, the performa
performance of our interna
appointment, retention, cor
independent auditor engag
purpose and responsibilitie
Audit Committee Charter

All of the members of
NASDAQ listing standard:
determined that Mr. Smact
applicable regulations of th

Compensation Commni
members of the Compensa

has overall responsibility f
severance, equity-based or

16
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Committee is also responsi
in this proxy statement. Th
in the Compensation Comt
website at Www.crocs.com
independent, as determinec
securities laws and regulati

The Compensation Cc
compensation programs an
officers named in the Sumi
officer" or "NEO"). The Cc
The Compensation Commi
respect to compensation of
compensation of the other
and approves awards under
including awards under ous

The Compensation Cc
reviewing our performance
leadership ability and respc
compensation for each of t
compensation, including e
also evaluates surveys and
comparative companies. TI
assessment process are des
environment and individua

Role of Consultants.
party consultant, Buck Cor
long-term incentives and o
and Analysis" for further d

Nominating and Gove
consists of Messrs. Cannor

and Governance Committe
Governance Committee mg
Board in promoting our be:
corporate governance princ
Governance Committee ide
the Board the director nom
qualifications and indepenc
recommendations the Nom
concerning any changes in
Governance Committee als
standards regarding the ind
the Nominating and Gover
standards and charter rema
applicable legal or regulatc
Governance Committee als
performance.

The purpose and respt
Nominating and Governan

18
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Charter can be found on ou
Governance Committee are
standards.

Director Nomination .
candidates, the Nominating
sources, including current «
hire outside consultants, se
Nominating and Governan
stockholders on the same b
a candidate for considerati
written recommendation to
procedures set forth under

In evaluating a candid
among other things, the caz
and industry experience, ar
affairs and business. We d«
identifying director noming
directors with a variety of «
possess a broad perspective
Nominating and Governan
law or regulations (includi
recommended by stockhol
number of shares held by tl
held and the relationship, i
nominee.

In addition to John M
information is disclosed ab
2011 include the following

Name
Daniel P. Hart

Jeffrey J. Lasher
Scott E. Crutchfield
Daniel P. Hart has se
Officer since January 2010
President of Administratio:
Océ North America, a digi
manufacturing and enginee
where he served as Senior
Mr. Hart served as Senior
a global manufacturing anc
From 2002 to 2004, Mr. H:
large portfolio of disposal
service in senior legal posil
practice in New York City.
when it filed for protection

20
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Jeffrey J. Lasher has
2009. In January 2011, Mr
principal financial officer ¢
Financial Officer. Prior to
privately-held financial ser
September 2008, he was th
publicly-held business sup;
President Finance of Auto
to December 2005.

Scott E. Crutchfield t
2010. From February 2006
Prior to joining us, he servi
publicly-held design and 1
also Vice President, Gener
March 2000 to April 2004.
Dovatron International, a s
Electric.

BENI
Ownership by Our Directc

The following table s¢
stock as of March 31, 2011

each pe
more tl

each c

each of
below;

all dire

Beneficial ownership
ownership of each person,
currently exercisable, or ex
and beneficially owned by
purpose of computing the

Except as indicated ar
in the table has sole voting
stockholder's name. Percen
outstanding on March 31,

22
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named executive officer lis
Colorado 80503.

Name of Beneficial Owner
5% Stockholders:
Blackrock, Inc.(1)

The Vanguard Group, Inc(
Directors:

Richard L. Sharp(3)

Peter A. Jacobi(4)

Thomas J. Smach(5)
Raymond D. Croghan(6)
W. Stephen Cannon(7)
Ronald L. Frasch
Officers:

John P. McCarvel(8)
Daniel P. Hart(9)

John Duerden(10)

Russell C. Hammer(11)
All current directors and e»

Less than 1%

(1)
Based solely on :
Blackrock, Inc. i

@)
Based solely on :
The Vanguard G

3)
Shares beneficial
60 days of Marcl
shares beneficial
RS, LLC, 39,61C
beneficially own
the sole manager
CSS & RS, LLC
beneficially own
Point Parkway, #

“4)
Shares beneficial
Louise Jacobi Li

()
Shares beneficial
60 days of Marcl
under the New Y
investment powe

(6)

23
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of March 31, 201
two trusts for the
of both trusts anc
Mr. Croghan dis
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Shares beneficial
(3

Shares beneficial

60 days of Marcl
(&)

Shares beneficial

of March 31, 201
(10)

Mr. Duerden reti
(11)

Mr. Hammer res:

Treasurer effecti
(12)

Shares beneficial
to directors and |
officers that are ¢

Section 16 Beneficial Owi

Section 16(a) of the S
executive officers and pers
SEC and any exchange or ¢
ownership and reports of ¢l

To our knowledge, ba
written representations fror
believe that all required rej
Section 16(a) were timely |

CERTAIN RE
Related Person Transacti

‘We had no transactior
rules of the SEC.

Policy on Transactions w

Our Business Code of
of our directors, nominees
one of the aforementioned'
interest be approved or rati
the amount of all other trar
year. The full Board reviev
as part of the Board's annu:
Ethics permits the full Boa
determining whether to apj
addition to other factors it
than those involving unrelz

25
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We have entered into
to the indemnification proy
among other things, provid
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expenses (including attorne
person in any action or pro
person's services as a direc
or enterprise to which the f
agreements are necessary t

The table below sumn
the fiscal year ended Decer

Name

W. Stephen Cannon
Raymond D. Croghan
Ronald L. Frasch
Peter A. Jacobi
Richard L. Sharp
Thomas J. Smach

1)
Represents the g
included in Note
Form 10-K for th

As of December 31, 2
and unvested shares of rest

Raymond D. Croghan
Ronald L. Frasch
Peter A. Jacobi
Richard L. Sharp
Thomas J. Smach

On June 29, 2010, the
effective as of that date. Pu
in annual compensation pa
restricted stock (based on t
four successive quarterly i
stock, at the election of eac
Sharp elected to receive th
receive their director comp
non-employee director was
market value of our commq
our 2010 annual meeting o

In addition to the ann
Chairman of the Board wa:s
at an exercise price equal t
and become exercisable in

27
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The chairperson of the
chairpersons of the Compe
an additional $5,000 in anr
non-employee directors de:
annual compensation in ca
elected to receive his Audi
receive his Compensation
receive his Nominating an

All directors are reimlt
meetings of the Board and

COMPENSATION DISC

The following discuss
objectives and principles, |
to the numbers and narrati
the following named execu

John P

John H

Daniel

Russel
and Tr

Executive Compensation

The overall objective
stockholders by attracting
performance, and aligning
Accordingly, our executive

Perfor
demon
and ou
are ger
and stc

Fair ai
service

is essel

29
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Short .
based ¢
individ
tied to
closely
equity-
depenc
satisfa

Align !
long-te
of our
non-ca
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this ph
non-ca

The Compensation Cc
executive compensation by
executive inherent in empl
financial goals. For the yea
financial performance duri
cash incentive bonuses for
milestones related to growt

Elements of Compensatic

Our executive compel
following elements of com

Base P

Perfort

Long-]

Other I

Our executive compel
talent who are able to succ
compensation program als
successful business results.
compensation program is s
interests. To meet each of t
salaries, annual performang
believe that the total comp:
need for anything other tha
enhanced benefit programs

The Compensation Cc
of NEO compensation amc
rather, the Compensation (
are a rapidly evolving com
should be in the form of an
NEOs is set at levels that t]
of the S&P 600 Footwear I
similar growth patterns (co
will be recouped through p
performance bonuses and t
not benchmark compensati
data to guide its review of |

31



Edgar Filing: SYNOVUS FINANCIAL CORP - Form 4

Table of Contents

and generally reviews the ¢
compensation. The Peers a

Company
American Apparel, Inc.
Brown Shoe Co., Inc.
Cole Kenneth Production
Columbia Sportswear Co
Deckers Outdoor Corp.
Delta Apparel, Inc.
G III Apparel Group, Ltc
K-Swiss, Inc.
Lululemon Athletica, Inc
Oxford Industries, Inc.
Perry Ellis International,
Quiksilver, Inc.
Skechers USA, Inc.
Steven Madden, LTD
Timberland Co.
True Religion Apparel, I
Under Armour, Inc.
Volcom, Inc.
Wolverine World Wide, ]
Base Pay. With the
current base pay for our NI
the NEOs and the competi
Messrs. Hart and Hammer
of the Chief Executive Off
reviewing the recommendza
growth of our operations, r
and other factors. During 2
Hart and McCarvel which :
The salary and bonus targe
level of responsibility of ez
Messrs. Duerden and Hart)
Mr. McCarvel's promotion
increased Mr. McCarvel's
base pay competitive with
adjustments to base pay in
in any merit raises for our ]

Performance-Based B
objectives, the amount of p
performance objectives is ¢
bonuses paid by our Peers.
result in an aggregate rate ¢
when we exceed the perfor
Committee believes that a.
additional incentive to outf

32
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For 2010, the bonus a
NEO's bonus target contin;
inventory turnover and net
bonus contingent upon ach
sales growth target, and 15
unrestricted cash targets. E
and a maximum payout of
the NEOs would not have |
in early 2010 by the Comp
the individual NEO. Mr. M
Mr. Hart's 60% of their res
Compensation Committee
officer of a rapidly evolvin
Compensation Committee
decrease bonuses after gen

After reviewing 2010
would be paid bonuses at 1
results, in the aggregate, ex
performance-based bonuse
performance-based comper
(hereafter referred to as the
further discussion. Mr. Mc
pay) in respect to 2010.

In March 2011, the C
approved 2011 bonus metr
NEO's bonus target rangin;
share, inventory turnover a
targets are weighted, with
share target, 20% continge:
achieving our inventory tu

Senior Executive Defe
eligible to participate in the
Plan"). Under the Senior E
exceeding 200% of such p:
executed by the participant
each participant under the !
Executive Plan, we establis
assets as specified in the af
credited to the participant's
Mr. McCarvel elected to p:
performance-based bonus.
over a three year period, w
retention incentive. The de
(as defined in the Senior E
terminated as a result of de
or 2010.

Long-Term Equity Aw
stock, are granted annually
provide long-term perform
employment

33
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throughout the vesting peri
noted above, we believe th
equity awards. The Compe
appropriate combination of

During 2010, the Boa
performance incentive plar
grant date. The remaining |
that the NEO is still emplo
flow are achieved over suc
by the Compensation Com
Compensation Committee
years of service. The perfo
in 2010 to further demonst
NEOs with those of our stc
performance-based restrict
were granted to our NEOs.
on a review of the equity c
Compensation Committee'

No stock options awai
believes that full value awz
options. In addition, restric
Equity Incentive Plan than
the same equity benefit cor

Other Benefits.  Othe
package. The Compensatic
Compensation Table under
consistent with our overall
employer-paid premiums o
other costs for NEOs in the

John P. McCarvel Em
appointed as our President
Executive Officer, Mr. Mc!
We entered into an employ
agreement was intended to
employment agreement ex
employment agreement wa
currently believe that an ern
Committee believes that as
incentive to stay with us dt
given the opportunity, the
severance package, if any,
pursuant to a prearranged s
as our President and Chief
target bonus was increased
to his relocation from Sing
relocation expenses to facil

34
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John H. Duerden Emy
President and Chief Execu
appointment as our Preside
with Mr. Duerden on Febr
separation agreement wher
the vesting of certain equit
nonsolicitation, confidentiz
described in detail in "Emy

Daniel P. Hart Emplo
with Daniel P. Hart concur
agreement provides certain
events. The agreement was

Russell C. Hammer E
agreement with Russell Ha
The agreement provides fo
termination of Mr. Hamme
Officer, Senior Vice Presid
amounts were triggered un

Deductibility of Executiv

Section 162(m) of the
company may deduct for c
or to any of the company's
employed at the end of the
requirements of the Code f
if the executive meets pre-
company's stockholders).

The Compensation Cc
under Section 162(m) of th
compensation that does nof
total compensation for our
"qualified performance-ba:
paid in 2011 under our 20C
"qualified performance-ba:

35
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The Compensation Cc
required by Item 402(b) of
with our management. Bas
Committee recommended |
included in this proxy state

THE COMPENSATION C
Ray Croghan (Chairman)
W. Stephen Cannon

SUMMARY COMPENS.

The following summa
the fiscal years ended Dece
Executive Officer during 2
was serving as an executiv
not include benefits that ar

Name and S
Principal Position  Year
John P.

McCarvel(4) 2010 $ 7
President and
Chief 2009 S

Executive Officer 2008

‘N

Daniel P. Hart(5) 2010
Executive Vice 2009 2
President, Chief
Legal and
Administrative
Officer

John H.

Duerden(6) 2010
Former Chief 2009 €
Executive Officer
and President

N

Russell C.
Hammer(7) 2010 4
Former Chief 2009 4

Financial Officer, 2008 $ 4
Senior Vice

President Finance

and Treasurer

(D
Amounts reflect
year. Assumptior
Consolidated Fin
ended December

36
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Amounts reflect

All other comper

Increm
of the |
other e

was ap

For M1
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“)

®)

(6)

@)

For M1
$25,59

For M1
residen
tempor

Mr. McCarvel w.
2010. During 20
Officer.

Mr. Hart was apy
Development in .
Executive Vice [

On February 24,
Officer effective
Officer effective

Mr. Hammer res:
Treasurer effecti

GRANTS OF PLAN-BAS

The table below sumn

2010 to each of the NEOs |
T
Name Grant Date
John P.
McCarvel 6/15/10 $
3/29/2010
Daniel P.
Hart 6/15/10
3/29/2010
John H.
Duerden
Russell C.
Hammer(4) 6/15/10

3/29/2010 $

ey

Awards represen
on specified targ
unrestricted cash

38



Edgar Filing: SYNOVUS FINANCIAL CORP - Form 4

@

3)

“

target payments
175% of the NE(
are reflected in tl

On June 15, 201(
certain of our NE
on each of the fir
basis on the four
by us on such da

Assumptions use
Consolidated Fin
ended December

Mr. Hammer wa:
potential bonus a
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Employment Arrangement:

The following employ
during 2010. We also ente:
retirement in March 2010.

John P. McCarvel.
Mr. McCarvel, our current
and Executive Vice Presids
pursuant to its terms in Fet

Upon Mr. McCarvel's
base compensation was inc
he was reimbursed for reas
area.

Daniel P. Hart. In)
("Mr. Hart's Agreement"),
Officer. Mr. Hart's Agreen
subject to annual adjustmes
reduce Mr. Hart's base pay
executives and is no greate
Mr. Hart's base pay by gre:
eligible for a bonus pursua
base pay in 2010. He is als
available to our executives
Mr. Hart during his employ
if Mr. Hart ceases to be em
Mr. Hart's Agreement. In tl
restricted stock then held b
such event, shall immediat

Mr. Hart's Agreement
defined in Mr. Hart's Agre:
he will receive: (a) a lump
(b) a lump sum payment ec
equal the proportion of the
his base pay as of the termi
unvested restricted stock tk
24 months after the termin:

Mr. Hart's Agreement
certain inventions and intel
after the termination of his
competitive businesses and

Russell C. Hammer.
Mr. Hammer, our former C
("Mr. Hammer's Agreemer
$31,250 per month, subjec
month ($450,000 per year)
Plan based on performance
target was 60% of his base

40



Edgar Filing: SYNOVUS FINANCIAL CORP - Form 4

Table of Contents

Effective December 3
President Finance and Tre
a period of six months fron
employees and customers f

John Duerden. On
Executive Officer effective
an employment agreement
provided that Mr. Duerden
adjustments. Mr. Duerden's
200% of his annual base p:

On March 31, 2010, v
Mr. Duerden. The Separati
totaling approximately $1..
(ii) accelerate the vesting o
unvested restricted shares ¢
vested if Mr. Duerden had
(iii) pay the employer porti
or until Mr. Duerden is no
exercise any of such vestec

The payments pursua
compliance with the nonco
other covenants in Mr. Duc
relating to Mr. Duerden's s

Salary and Bonus in Propc

As noted in "Compen
of each NEO's compensati
Base pay of the NEOs is s¢
our Peers, with the expecta
bonuses. The Compensatio
compensation of our NEO:s
permitting the Compensati
increases stockholder valu
the objectives of our comp
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OUTSTANDING EQUIT

December 31, 2010.

The following table s¢

Num
Secu
Unde
Unexe
Opt
(;
Name Exerc
John P.
McCarvel 1
12
Daniel P. Hart
Russell C.
Hammer(4)
John H.
Duerden
(D

@)

3)

“

&)

(6)

Based on a price
NASDAQ Globsz

Represents the u
stock, which wer
vesting period w
options vesting i

Represents the u
on November 17
anniversaries, ba
June 15, 2010 of
grant date based
basis on the four
by us on such da

Mr. Hammer's ui
December 31, 20

Represents the u
stock, which was
vesting on the fir
monthly installm

Represents the u
on June 15, 2009
anniversaries, ba
of which half ves
continued emplo
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OPTION EXERCISES A

The table below sets f
ended December 31, 2010.

Name

John P. McCarvel
Daniel P. Hart
John H. Duerden(1)
Russell C. Hammer

1
Includes 100,00C
vesting pursuant
NONQUALIFIED DEFE

Under our Senior Exe
exceeding 200% of the par
basis over a three-year per
balance will vest immediat
Control, as defined in the f
summarizes the 2010 accrt
Plan for each of the NEOs

Executiv
Contributi
in Last Fis
Year
Name $
John P. McCarvel $
Daniel P. Hart
John H. Duerden
Russell C. Hammer

)]
Each participant
of investments in
obligated to inve
participant's with
and capital gains
invested the mon
contribution vari
We received inve
hypothetical inve
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POTENTIAL PAYMEN'

Certain of our NEOs |
upon a change in control o
respective NEO's employn
would have received upon
assuming that each triggeri
upon the retirement of Mr.

Se
John P.
McCarvel $
Daniel P.
Hart(2)
John H.
Duerden(3)
Russell C.
Hammer(4) $

(D
The calculation ¢
December 31, 20
Global Select M:
Where the aggre;
underlying stock
shown above.

2
Pursuant to Mr. |
termination for o
reason" (as defin

(€))
Mr. Duerden reti
March 1, 2010. 1
Mr. Duerden pur

“4)
Mr. Hammer res:
Treasurer effecti
resignation.

The Audit Committee
year ended December 31, 2
registered public accountin
integrity of the financial st:
over financial reporting. D
the financial statements in
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the United States.

The Audit Committee
discussed by Statement on

Governance, and PCAOB .
the written disclosures and
of the Public Company Ac
communications with the 2
discussed with Deloitte & °
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Based on its reviews ¢
Board that the audited finai
ended December 31, 2010

The Audit Committee:

Thomas J. Smach (Chairm:
Peter A. Jacobi
Ronald L. Frasch

INDEPE

The following table s¢
and 2009 by Deloitte & To
affiliates. The Audit Comn
Touche LLP. All of the fee
pre-approved by the Audit

Audit fees(1)
Audit-related fees
Tax fees(2)

All other fees

Total fees

(1)
Audit fees relate
financial stateme
in our Annual Re
regulation, such :
other regulatory -
audit requiremen

(@)
Tax fees include
advice, tax const

PROPOSAL 2 RATIFI

The Audit Committee
accounting firm for the fisc
our independent public acc
the stockholders for approy
a representative of Deloitte
opportunity to make any st
questions.

If the stockholders do
for the rejection and consic
appointment is ratified, the
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THE BOARD REC(
TOUCHE LLP AS THE
FISCAL YEAR 2011.

PROPOSAL 3 APPR

The Board has adopte
2007 Equity Incentive Plar

Background and Reasons

The Board and the Co
we need to maintain compe
stake in our success is a Vit
authorized shares under the
and retain employees and t
Plan as components of our
Discussion and Analysis" s

In addition, to address
intend to grant in a given y
years (commencing with 2
at an average rate not great
will be outstanding over su
by Institutional Shareholde
For purposes of calculating
equivalent to 1.5 shares, as

Highlights of the Propose

We are asking stockhg

Increa
the Plz
meetin
author;
awards
was eff
author;
2011, ¢
1,573,¢
increas
the fle>
approp
stockh
additio
the nur
2011, v
numbe
Under
apprec:
also kn
1.5 sha
option:
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current
subject
3,000,(

As of 1
weight
6.49 ye
Incenti
only ec
stock a
1,000,(

Extenc
termin:

Plan to

Re-ap)
award
asking
perforr
with th
"perfor
Sectior
compe
compe
of $1.0
"perfor
compe
that mu
materiz
must b
at least
terms ¢
receive
the bus
maxim
perforr
re-appi

Highlights of Certain Cu

The Plan continues to

51
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reprici
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restrict
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termin:
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countir
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the Co
Summary of the Plan

The Plan as proposed

A copy of the Plan is attac]
its entirety by reference to

Purpose of the Plan

The purpose of the Pl
Plan with those of our stoc
for our continued growth a
available individuals.

Administration

The Plan will be admi
independent directors who
Exchange Act and "outside
Committee has the authori
the identity of Participants,
awards. The Compensatior
grant awards under the Pla
officers or directors.

Eligibility

All of our employees
December 31, 2010, we ha
(see "Types of Awards" be
who are not employees but
non-employee director or a

Number of Shares Availabi

The total number of s|
15.3 million, subject to adj
capitalization. Any shares ¢
expires or terminates unex
does not result in the issua
Plan; provided that the gro.
exercised may not again be

Any shares granted ur
Plan limit on a one-for-one
appreciation rights (restrict
against this limit as 1.5 sha
share of our common stock
share.

Subject to adjustment
capitalization, no Participa
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stock or restricted stock un
Plan.

Types of Awards

The types of awards tl
options, stock appreciation
stock-based awards. Subje
exercisable by the recipien
event may the term of an a

In addition to the gene
basic characteristics of aw:

Incentive and Non-Qu
be granted to recipients at
less than 100% of the fair 1
granted. We determine fair
common stock on the NAS
stock occurs on that date, v
stock occurred. Stock optic
Committee may determine
stock with respect to whick
for any employee may not
Additional restrictions app.
owns more than 10% of the

The purchase price pa
Committee permits, by red
already owned by the Parti
date of exercise is equal to
and such stock, unless othe
simultaneously exercise op
or similar relationships anc

Stock Appreciation Ri
determined by the apprecia
percentage of total appreci:
is granted. The recipient re
specified number of shares
specified by the Compensa
the Compensation Commit
above) of the specified nun
of the date the stock apprec
connection with a previous

Performance Units.
the Compensation Commit
specified term. With respec
Code, the performance me:
performance period and arc
criteria: net sales; net earni
earnings before interest, ta:
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diluted); profitability as me
on investment and return o
exceed a percentage of net
operating and net earnings
assets; revenue growth; op
assets; improvement in oOr
improvement in or attainm

Any performance mes:
a change from preceding p:
the performance of specific
unit, division, affiliate or ir
units relating to more than

Payments with respec
determined by the Comper
cash and shares.

Restricted Stock, Rest
granted to recipients may c
including provisions requir
restricted stock may, in the
dividends and voting rights
a number of shares of our ¢
of such shares in cash) foll
performance measures that
Committee may also from
such as awards denominate

No Grants of Reload (
the automatic grant of a ne
payment of tax withholdin;

Acceleration of Awar
Compensation Committee
of the applicable term or re
and conditions as are set fo
Committee's discretion, wk
control" or a "fundamental
disability, or retirement.

Duration, Adjustment.
subject to agreements cont:
entered into by the recipier
subject to amendment, incl
such amendment is determ
Participant and not require:
"reprice," any outstanding

The Plan will remain :
upon stockholder approval
The Plan also gives the Bo
amendments to the Plan ar
rules.
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In the event of any "e
stock dividend or a stock s
type of shares available for
such awards. In the event c
or consolidation, the Comy
similar to those described ¢
Participants' rights. Adjust
permitted upon the occurre
include a "change of contrc
options and stock apprecial
event of a "fundamental ch
or other similar events invc

U. S. Federal Income Tax

The following is a bri
generally applicable to us ¢
summary is based on the U
Regulations and administr:
proxy statement and is, the
The summary is general in
summary does not address
consequences of any state,

Nongualified Stock Oj
grant or vesting of a nonqu
value of the common stock
stock option is exercised, a
income in an amount equal
option on the date of exerc
Participant will have short-
difference between the ame
sold. The tax basis of the sl
shares on the exercise date

Incentive Stock Optioi
grant of an incentive stock
employment as an employe
case of permanent and tota
exercise for regular U.S. fe
taxable income for alternat
stock option). If a Participe
incentive stock option aftes
and (b) two years from the
capital gain or loss equal tc
disposition and the option
upon exercise of an incenti
disposition will constitute :
taxable ordinary income in
shares on the date of exerc:
realized on the disposition
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Participant's gain on a disq
gain, as the case may be.

With respect to both n
Participant uses shares of ¢

Stock Appreciation Ri
grant or vesting of an SAR
on the date of grant and no
generally will recognize co
between the fair market val
price of the SAR.

Unrestricted Stock Aw
will recognize compensatic
market value of the shares
the shares.

Restricted Stock Awar
generally will not have tax:
shares or performance unit:
vesting or payout equal to f
received minus any amoun
the time of grant.

Tax Consequences to
the same time, and in the s:
limitations imposed under

Code Section 409A.
exempt from, Code Sectior

Tax Withholding. W
due under the Plan, or requ
respect of the award or pay
obligations for the paymen
common stock or otherwis
satisfied.

Plan Benefits

All awards to employ:
Compensation Committee.
such individuals under the
description of grants made
Grants of Plan-Based Awa
year are described under "I

The approval of the P
represented by proxy at the

THE BOARD REC(
AMENDMENT AND RE
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PROPOSAL 4 A

The Dodd-Frank Wall
Act, gives stockholders an
executive officers as disclc
Pay" proposal, gives stockl
through the following resol

"RESOLVED, tt
named executive
compensation tat

As discussed in the "(
executive compensation pr
retaining talented executive
long-term interests of our e
compensation strikes the aj
effectively incentivizing ot
our stockholders. Please se
of our executive compensa

This "Say on Pay" prc
of the Compensation Comi
advisory vote will serve as
improve the alignment of ¢
long-term value for our sto

THE BOARD REC(
NAMED EXECUTIVES.

PROPOSAL 5 ADVIS

COMPE

Stockholders have an
advisory vote on the comp
they would prefer an advis
they may abstain from voti

Our executive compel
and a triennial vote will all
relation to our long-term pe
section above, equity awar
grant equity awards with i
officers to focus on long-te
programs to be evaluated o

We also believe that a
to thoughtfully consider st
compensation program, in
to such changes. In additio
recommendations. We beli
detailed and thorough anal

62
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The voting frequency
deemed the frequency for t

stockholders. Although th
when making future deci
executive officers.

THE BOARD REC(
THREE YEARS FOR FU
COMPENSATION.

We do not intend to b
specifically described abov
Meeting. If any other matte
persons named in the accor
of our management on sucl
Meeting.

STOCKHOLDER PROP

Any proposal of a stox
meeting of stockholders pu
December 31, 2011, unless
June 28, 2012, in which ca
and mail our proxy materia
6328 Monarch Park Place,

In order for a stockho
business before the 2012 a
in writing by the close of b
However, in the event that
or 60 days after June 28, 2
the close of business on the
business on the later of the
which public announcemer
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1. Purpose. The pi
promote the interests of the
others who are selected to |
Participants with a strong i
of the Company and its Af
best available individuals f

2. Definitions. The

(a) "Acqui
which the Comp:

(b) "Affili:
or under commoi
determining whe
Incentive Stock (
corporation" of tl
Successor provisi

(c) "Agree
evidencing the g
including all ame

(d) "Awarc
Restricted Stock
other stock-basec

(e) "Board

(f) "Cause
non-disclosure, 1
with the Compar
Participant result
Company; (iii) p
employment, wh
constitutes gross
materially confor
indictment or co:
are substantially

(g) "Chang

(1

person:
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definec
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benefic
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Notwithstanding
unless it would b
change in the ow
Section 409A.

()

time to time or ar

®

to administer the
director within tk
(i1) considered a
(ii1) an outside di

@

substantially all ¢

(9]

considered disab
Section 401 of th

@

employee) of the

(m)

effect from time

()

the Plan, the clos
national securitie
date or, if no sale
on which a sale ¢
Nasdaq Global S
be what the Com
Share on that dat
appropriate for v

(0)

of substantially a
with or into any ¢
corporation.

(p)

Award under the
Committee apprc

@

accordance with

(@)

of the Company

(s)
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Option.

(u) "Optic
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v)

with the Plan.

(w)

defined in Sectio
compensation" w

)

which Performarn

earned.

(y)

Committee in co
to constitute Pert
one or a combing
earnings; earning
interest, taxes, de
profitability as m
on investment an
measures exceed
more of gross, of
quality; non-pertf
cash flow per sh:
savings; econom
Any Performanc
basis, as a growt]
performance of s
combination of ¢

(2)

upon the achieve
with an Award g

(aa)

effect from time

(bb)

under Section 7 s
conditions or res|

(cc)

an Award grante:
as determined by
vesting and/or se

(dd)

Cause, at or after

(ee)

other guidance is
Revenue Service

(ff)

(g2)
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Section 10.
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(i) "Subsi
Section 424(f) or

(j)  "Subst
the Company in
by an Acquired [

(kk) "Suct
Participant is dec
by bequest or int
an Option or Sto
satisfaction of an

(1) "Trans
Form S-8 under t

Administration ar
(a) Admin

(1
exclusi
be grar
Or COon(
terms
extent
cash, S
A majc
meetin
meetin
by all 1
Notwit
respon
Directc

(2
Comm
includi
consist
Board |
subject
Perfort
term as
the ext
Comm
design:
or the (
or obta
Sectior

3
Comm

4
admini
Exchar
instanc
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final ar
the Co:
admini
have di
Agreer

(6
in othe
Or Non-
of this
which |
are elig
(>ii) det:
Plan; (i
or with
sub-plz
transfe
desirab
jurisdic

(b) Indem
Committee, or of
under the Plan, s
permitted by law
upon or reasonat
action, suit or pr
be involved by re
and against and f
Company's apprc
action, suit or pr
an opportunity, a
undertakes to hat
indemnification :
person or person
Bylaws, as a mat
indemnify them ¢

Shares Available

(a) Subject
granted under the
available for issu
delivered in settl
Performance Uni
Appreciate Right
settlement of Op
come from autho

(b) Any St
expires or termin

(c) Any Sh
may again be use
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maxim
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(2
gross 1
deeme:

3
deeme:
the Aw

(4
Grant |
the Aw
particu

(5
are gra
type of
of Shar

maxim

(6
satisfy
Shares

(7
not be

(e) No frac
lieu of any fracti

() The m:
Options shall be
extent such adjus
grant of incentive
subject to Option
one Participant s|
Restricted Stock
one Participant s
under Section 17
Award intended |

5. Eligibility. Part
are not Employees but whc
provided in the capacity of
(iii) any individual the Con
provided that any such gra
Non-Employee Director, a:
Committee, except that Inc
to "employed," "employme
services in any capacity, in
between any of the Compa
approved by the Committe
shall be deemed a terminat

6. General Terms of

(@) Amour
the number of Sk
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to the Award (an
may include con
tied to Performar

(b)

Vestin,

Shares without re
to expire, which
Performance Per
determine, subje

(1
may nc
Grant I

(2
Perforr

The limitations i
situations: (i) an
Change of Contr
(iv) Restricted St
(V) a substitute A
Non-Employee [

(©)

Transf

Participant, only
Stock Appreciati
Award may be s
Successor in the

order as defined

1974, as amende
this Section 6(c)

Agreement or otl
transferable, to tl
any consideratior
subject to the sar
before the transf
relating to notice
or termination of
original grantee ¢

(d)

Termir

or provided by tk
employment witl
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(2
and all
Disabil
Perforr
which |
and prc
was en
Sectior
termin:
then su
Perforr

3
employ
Disabil
Stock «
that wi
with th
vested,
to the ¢
during
to the ¢
Restric
termin:
of Rest

(e) Rights
no rights as a sto
the date the Parti
relates.

(f) Perfor
Award if the Cor
the lapse of restr
Award intended |
administer Perfo:
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7. Restricted Stock /

(a) An Aw
restrictions on tr:
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included in the aj
Shares and the cc
such factors or ci

(b) Except
Award of Restric
with the Compar
the Participant. A
designee, togethe
Participant, or be
evidenced thereb
be accompanied

(¢) Upon t
and conditions, u
Transferee.

(d) Unless
Restricted Stock
limited to, the rig

8. Restricted Stock 1
subject to restrictions on tr:
included in the applicable .
Units and the correspondin
or criteria as the Committe
Stock Unit Award, paymer
or times as shall be provide
Shares as determined by th

9. Stock Options.
(@) Terms

(1
Incenti
each S|
in the /
the Grz:

(2
eXercis
extent
remitta
in cash
the Par
(by act
such S|
to the
unless
shall n
opinio:
accoun
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3
in the /
schedu
to have

(4
grant o
in pay1
Option

(b) Incent
to all Options:

(1
the Sh:
becom
stock ¢
such o
qualify
a Parti
Option

(2
after it
limitati

3
after te
Affiliaf
than th
termin:

4
other tc
Option

(5
immed
applice
than 1(
orits S
least 1
Option
years f

10. Stock Appreciat
Participant (or a Successor
Committee, to receive upo:
(i) the Fair Market Value o
Appreciation Right over (ii
of such Shares as of the Gr
may be exercisable in who!
Right shall be exercisable
is no longer exercisable, it
Right, payment to the Parti
shall be provided in the Ag
determined by the Commit
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85



Edgar Filing: SYNOVUS FINANCIAL CORP - Form 4

Table of Contents

11.

12.

Performance Ur
(a) Initial

(1
Partici
combir
of spec
provid
exceed
Award

(2
Comm
attaine
Perforr
Award

3
than 1,

(b) Accele
Performance Per
to some or all of
certain events, w
recapitalization,
Participant's title
Retirement or, w
split or stock con
limitation on the

Other Awards.

the Plan including, without
be acquired, Awards denor
securities. The Committee,
Awards provided that such
The Committee may, in its
legends and/or stop transfe
to which the Shares relate.

13.

14.

Effective Date a

(a) Effecti
(the "Effective D

(b) Durat
shall be distribut
Section 16, or th
"Termination Da
otherwise effectu
otherwise.

Plan Participati

(a) Status
Award will be m
generally.
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or constitute any
may have to char
or to terminate tt

15. Tax Withholding
under the Plan to a Particip
sufficient to cover any requ
Participant or other person
sufficient to cover any requ
any part of a cash payment
the individual to cover all «
Shares delivered or a deliv
person, in each case valuec
applicable laws.

16. Amendment and

(a) Except
terminate, susper
any or all Agreer
to its stockholde:
applicable laws ¢

(b) No terr
affect any right a
granted before th
by the Participan
conclusively pre:
Sections 11(b) o1
Board or the Cor
or grant price of
provided in Secti
exceeds the fair 1
stock appreciatio
exchange occurs
transaction or (iil
accounting princ

17. Adjustment for (
the meaning of Accounting
the Financial Accounting S
Share value of Shares to ct
to be made an equitable ad
reserved for issuance purst
number and kind of Shares
Awards) to the extent such
restructuring; provided, in
shall be authorized to the e
violate Section 422(b) of tt
the contrary, (a) any adjust
"deferred compensation” w
requirements of Section 40
are not considered "deferre
to ensure that after such ad
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Section 409A or (ii) compl
corporate capitalization, wi
such reorganization comes
or complete liquidation of
or business combinations v
described in the foregoing

Committee to prevent dilut
conclusive and binding for
number of Shares subject t

18. Fundamental CI
may, but shall not be oblig

(a) ifthe F
for the protectior
substitution of of
corporation survi
the Company or

(b) at least
provide written n
declaration, that
exercisable, shall
Fundamental Ch:
Appreciation Rig
each Share cover
Value (as definec
such Option or (i
Section 10, exce]
Appreciation Rig
Value for each S
determined in the
provided for in tl
Option shall imn
Stock Appreciati
cancellation of tt
part of the Share
case may be. In t
and Stock Appre
before the Funda
Fundamental Ch:
person holding a
provided for in tl
terminated, expir
per Share means
Committee, of th
Company upon t

19. Dividends and [
provide the Participant wit]
with respect to Shares subj
earned, vested or acquired)
the Participant, and may be
settlements, and any such ¢
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be subject to such conditio
the reinvestment of such cr
exemption under Section 4

20. Corporate Merg
contrary, the Committee m
reduce the number of share
has shares available for aw
contemplation of such acq
stockholders, then, to the e
the terms of such preexisti
other adjustment or valuati
consideration payable to h
combination) may be used
Common Stock authorized
available shares shall not b
of such preexisting plans, ¢
who were not employees o
acquisition or combination
Acquired Entity pursuant t
that agreement sets forth th
awards of the Acquired En
Committee without any fur
Rule 16b-3 under the Exch
Participants.

21. Unfunded Plan.
segregate any assets that m
Company, its Affiliates, th
any amounts to be paid unc
pursuant to its provisions c
and/or its Affiliates, and a
right to receive an Award
general creditor of the Con

22. Limits of Liabili

(a) Any lia
based solely upo

(b) Except
Board of Directo
participation pur:
determination of
application of the
in good faith und

23. Compliance witl
Plan shall be issued and de
requirements including, wi
laws, the Securities Act of
the Exchange Act and the 1
time, be listed.
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24. Deferrals and S
defer the issuance of Share
may establish under the PI:
crediting of interest on the
comply with all applicable

25. Other Benefit ar
Participant under an Awarc
regular, recurring compens
any country and shall not b
other employee benefit pla
unless expressly so provide
expressly determines that a
competitive compensation
competitive cash compens:

26. Beneficiary Upo
Award at death is permitte
transferable to the benefici
and (ii) upon the death of
to the extent permitted by 1
Participant's legal represen
pursuant to laws of descent

27. Requirements of

(a) To the
determinations 1
the State of Dela
accordingly.

(b) If any |
illegality or inval
construed and en

(c) The Pl
exempt from the
pursuant to the sl
Section 1.409A-
rights under Trez
Section 409A is :
the Plan and any
other limitations
provision of the ]
Award granted u
consistent with s
representations o
comply with Sec
applying to Awai
interpreted or co
consequences frc
Subsidiaries. Wi
provision of the ]
payments and be
Section 409A ap
termination of th
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employment or s
within the meani
the Participant to
Participant is a "
the extent necess
under Section 40
granted under the
"separation from
to the Participant
Participant (or, it
on the first busin
Participant's sepz
provision of the ]
advisable in its s
amend or modify
for exemption frc
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6328 MONARCH PARK PLA

NIWOT, CO 80503

TO VOTE, MARK BLOCKS
INK AS
FOLLOWS:

THIS PROX

CROCS, INC.

THE BOARD OF DIRECT(
RECOMMENDS A VOTE
NOMINEES LISTED AND
PROPOSALS 2, 3,4, AND "
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YEARS" FOR PROPOSAL
Vote on Directors

1 ELECTION OF DII

Nominees:

01) Thomas J. Smac

02) John P. McCarv
Vote on Proposal

2 Ratification of the aj
independent register

3 Approval of the ame
Plan.

4 Adyvisory vote on th

5 Adyvisory vote on thi
compensation of out

6 Such other business

postponement or ad]

The shares represented by this
directed herein by the undersi
will be voted FOR all nomin
THREE YEARS for Propos:
For address changes and/or co
the back where indicated.

Please indicate if you plan to ¢

(NOTE: Please sign exactly a
must sign. When signing as at
fiduciary, please give full title
personally. If a corporation, pl
officer. If a partnership, please

Signature [PLEASE SIGN W
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Important Notice Regard
The Notice and Proxy Stat

THIS PROXY IS

The undersigned hereby ap
substitution, as proxies of t
(the Company ), to be he
2011 at 2 p.m., Mountain ]
side, the shares of Commo:
powers the undersigned wc

THIS PROXY, WHEN P
BY THE UNDERSIGNE
THIS PROXY WILL BE
2,3,4, AND "EVERY 3"

PLEASE MARK, SIGN,
ENCLOSED REPLY EN

Address Changes/Comment:

(If you noted any Addres

CON’
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