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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities to be Offering Price Aggregate Amount of
to be Registered Registered(1) Per Share(2) Offering Price Registration Fee
Common stock, par value $0.001 per share 46,000,000 $35.37 $1,627,020,000.00 $197,194.82

(1) This Registration Statement on Form S-8 (the “Registration Statement”) registers an additional 46,000,000 shares of common stock, par value
$0.001 per share (the “Common Stock”) of Synchrony Financial, a Delaware corporation (the “Registrant”) issuable pursuant to the Synchrony
Financial 2014 Long-Term Incentive Plan (as amended and restated effective May 18, 2017) (the “Plan”). Pursuant to Rule 416(a) of the
Securities Act of 1933, as amended (the “Securities Act”). This Registration Statement also registers any additional securities to be offered or
issued in connection with stock splits, stock dividends, recapitalizations or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee. Pursuant to Rule 457(c) and Rule 457(h)(1) under the Securities Act, the
proposed maximum offering price per share and the proposed maximum aggregate offering price have been determined on the basis of the average
of the high and low prices of our common stock reported in the consolidated reporting system on July 22, 2019.




EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “Registration Statement”) of Synchrony Financial, a Delaware corporation (the “Registrant”) is
being filed pursuant to General Instruction E of Form S-8 in connection with the registration of an additional 46,000,000 shares of common stock, par
value $0.001 per share (the “Common Stock™) of the Registrant for issuance under the Synchrony Financial 2014 Long-Term Incentive Plan (as
amended and restated effective May 18, 2017) (the “Plan”). The amendment and restatement of the Plan increased the number of shares of Common
Stock authorized for issuance under the Plan from 16,605,417 shares to 62,605,217 shares (an increase of 46,000,000 shares).

Except as set forth below, the contents of the Registrant’s prior registration statement on Form S-8 related to the Plan (File No. 333-197801) filed
with the Securities and Exchange Commission (the “SEC”) on August 1, 2014 is hereby incorporated by reference pursuant to General Instruction E to
Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed with the SEC:

(a) Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed with the SEC on February 15,2019
(including those portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 5, 2019 that are
incorporated by reference into Part III of such Annual Report on Form 10-K);

(b) all other reports filed* by the Registrant pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), since the end of the fiscal year covered by the annual report on Form 10-K referred to in (a) above, including the
Registrant’s (i) Current Reports on Form 8-K dated February 4, 2019 (that included Items 5.02 and 9.01); March 19, 2019; May_3
2019; May 30, 2019; and July 25, 2019; and (ii) Quarterly Report on Form 10-Q for the quarter ended March 31, 2019, filed with
the SEC on April 25, 2019; and

(c) the description of the Registrant’s Common Stock in the Registrant’s Registration Statement on Form 8-A filed on July 22, 2014
under the Exchange Act, including any amendment or report filed for the purpose of updating such description.

*  Any report (or portion thereof) “furnished”” on Form 8-K shall not be incorporated by reference.

All documents subsequently filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, on or after
the date of this Registration Statement prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities
offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this
Registration Statement and to be a part hereof from the date of filing of such documents with the SEC. Unless expressly incorporated into this
Registration Statement, a report (or portion thereof) furnished on Form 8-K prior or subsequent to the date hereof shall not be incorporated by reference
into this Registration Statement.

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for purposes hereof to the
extent that a statement contained herein (or in any subsequently filed document which also is incorporated by reference herein or any document which
constitutes part of the prospectus relating to the Plan meeting the requirements of Section 10(a) of the Securities Act) modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.


http://www.sec.gov/Archives/edgar/data/1601712/000160171219000053/synchrony1231201810k.htm
http://www.sec.gov/Archives/edgar/data/1601712/000119312519099228/d718975ddef14a.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171219000045/a8-kxellenzane2419.htm
http://www.sec.gov/Archives/edgar/data/1601712/000119312519079611/d724741d8k.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171219000128/a8-kxdoubleswenzel5319.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171219000161/form8-kx2019annualmeeting2.htm
http://www.sec.gov/Archives/edgar/data/1601712/000119312519202350/d773266d8k.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171219000124/synchrony331201910q.htm
http://www.sec.gov/Archives/edgar/data/1601712/000119312514275455/d746536d8a12b.htm

Item 8. Exhibits.

The exhibits filed as part of this Registration Statement are listed on the Exhibit Index below, which is incorporated herein by reference.

EXHIBIT INDEX
Exhibit
No. Description
4.1 Amended and Restated Certificate of Incorporation of Synchrony Financial (incorporated by reference to Exhibit 3.2 of Amendment No. 5
to Form S-1 Registration Statement filed by Synchrony Financial on July 18, 2014 (No. 333-194528))
42 Amended and Restated Bylaws of Synchrony Financial, as currently in effect (incorporated by reference to Exhibit 3.1 of Form 8-K filed by
Synchrony Financial on November 1, 2016)
5.1* Opinion of Weil, Gotshal & Manges LLP
23.1%* Consent of KPMG LLP
23.2% Consent of Weil, Gotshal & Manges LLP (included in its opinion filed as Exhibit 5.1 hereto)
24.1%* Power of Attorney (included on signature page to this Registration Statement)
99.1 Synchrony Financial Amended and Restated 2014 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to Form 10-Q filed
by _Synchrony Financial on July 28, 2017)
99.2 Amended and Restated form of agreement for awards of Restricted Stock Units and Non-Qualified Stock options under Synchrony 2014
Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to Form 10-Q filed by Synchrony Financial on April 26, 2018)
99.3 Amended and Restated form of agreement for awards of Performance Share Units under Synchrony 2014 Long-Term Incentive Plan
(incorporated by reference to Exhibit 10.2 to Form 10-Q filed by Synchrony Financial on April 26, 2018),
99.4 Form of agreement for awards of Restricted Stock Units under Synchrony 2014 Long-Term Incentive Plan to directors of Synchrony

Financial (incorporated by reference to Exhibit 10.3 to Form 10-Q filed by Synchrony Financial on April 26, 2018)

* Filed herewith.


http://www.sec.gov/Archives/edgar/data/1601712/000119312514272380/d680310dex32.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171216000178/syfbylaws.htm
https://content.equisolve.net/synchrony/sec/0001193125-19-202497/for_pdf/d782242dex51.htm
https://content.equisolve.net/synchrony/sec/0001193125-19-202497/for_pdf/d782242dex231.htm
https://content.equisolve.net/synchrony/sec/0001193125-19-202497/for_pdf/d782242dex51.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171217000089/ex-101syfxxamendedandresta.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171218000155/ex-101xrestrictedstockunit.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171218000155/ex-102xperformanceshareuni.htm
http://www.sec.gov/Archives/edgar/data/1601712/000160171218000155/ex-103xrestrictedstockunits.htm

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of Stamford, State of Connecticut, on July 25, 2019.

SYNCHRONY FINANCIAL
(Registrant)

By:  /s/ Margaret M. Keane

Name: Margaret M. Keane
Title: Director and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Brian D. Doubles, Jonathan S. Mothner and Danielle Do, and each of
them acting individually, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, to execute for him
or her and in his or her name, place and stead, in any and all capacities, any and all amendments (including post-effective amendments) to this
Registration Statement on Form S-8 (including all pre-effective and post-effective amendments and registration statements filed pursuant to Rule 462(b)
under the Securities Act of 1933), and to file the same, with all exhibits thereto and any other documents required in connection therewith with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents and their substitutes, and each of them, full power and authority to
do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully as he or she might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons on behalf
of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ Margaret M. Keane July 25,2019
Margaret M. Keane Principal Executive Officer
Director and Chief Executive Officer Director
/s/ Brian J. Wenzel, Sr. July 25,2019
Brian J. Wenzel, Sr. Principal Financial Officer

Executive Vice President and Chief Financial Officer

/s/ David P. Melito July 25,2019
David P. Melito Principal Accounting Officer
Senior Vice President and Controller

/s/ Fernando G. Aguirre July 25,2019
Fernando G. Aguirre Director

[Signature Page to Form S-8]



Signature Title Date

/s/ Paget L. Alves July 25,2019
Paget L. Alves Director
/s/ Arthur W. Coviello, Jr. July 25,2019
Arthur W. Coviello, Jr. Director
/s/ William W. Graylin July 25,2019
William W. Graylin Director
/s/ Roy A. Guthrie July 25,2019
Roy A. Guthrie Director
/s/ Richard C. Hartnack July 25,2019
Richard C. Hartnack Director
/s/ Jeffrey G. Naylor July 25,2019
Jeffrey G. Naylor Director
/S/ Laurel J. Richie July 25,2019
Laurel J. Richie Director
/s/ Olympia J. Snowe July 25,2019
Olympia J. Snowe Director
/s/ Ellen M. Zane July 25,2019
Ellen M. Zane Director

[Signature Page to Form S-8]



Exhibit 5.1

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153-0119
+1 212 310 8000 tel

+1 212 310 8007 fax

July 25,2019

Synchrony Financial
777 Long Ridge Road
Stamford, Connecticut 06902

Ladies and Gentlemen:

We have acted as counsel to Synchrony Financial, a Delaware corporation (the “Company”), in connection with the preparation and filing with the
Securities and Exchange Commission of the Company’s Registration Statement on Form S-8 (the “Registration Statement”), under the Securities Act of
1933, as amended (the “Securities Act”), relating to the registration by the Company of up to 46,000,000 shares of common stock, par value $0.001 per
share, of the Company (the “Shares”), which may be issued pursuant to the Synchrony Financial 2014 Long-Term Incentive Plan (as amended and
restated effective May 18, 2017) (the “Plan”), which is incorporated by reference as Exhibit 99.1 to the Registration Statement.

In so acting, we have examined originals or copies (certified or otherwise identified to our satisfaction) of the Plan and such corporate records,
agreements, documents and other instruments, and such certificates or comparable documents of public officials and of officers and representatives of
the Company, and have made such inquiries of such officers and representatives, as we have deemed relevant and necessary as a basis for the opinion
hereinafter set forth.

In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies and the
authenticity of the originals of such latter documents. As to all questions of fact material to this opinion that have not been independently established, we
have relied upon certificates or comparable documents of officers and representatives of the Company.

Based on the foregoing, and subject to the qualifications stated herein, we are of the opinion that the Shares that will be available for issuance pursuant
to the Plan have been duly authorized and, when issued and delivered in accordance with the terms of the Plan, will be validly issued, fully paid and
non-assessable and free of preemptive rights pursuant to law or in the Company’s Amended and Restated Certificate of Incorporation.

The opinion expressed herein is limited to the corporate laws of the State of Delaware, and we express no opinion as to the effect on the matters covered
by this letter of the laws of any other jurisdiction.



July 25,2019 Weil, Gotshal & Manges LLP
Page 2

We hereby consent to the use of this letter as an exhibit to the Registration Statement and to any and all references to our firm in the Prospectus which is
a part of the Registration Statement. In giving such consent we do not hereby admit that we are in the category of persons whose consent is required
under Section 7 of the Securities Act or the rules and regulations of the Securities and Exchange Commission.

Very truly yours,

/s/ Weil, Gotshal & Manges LLP



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Synchrony Financial

We consent to the use of our reports dated February 15, 2019, with respect to (i) the Consolidated Statements of Financial Position of Synchrony
Financial and Subsidiaries as of December 31, 2018 and 2017, the related Consolidated Statements of Earnings, Comprehensive Income, Changes in
Equity, and Cash Flows for each of the years in the three-year period ended December 31, 2018, and the related notes, and (ii) the effectiveness of
internal control over financial reporting as of December 31, 2018, which reports appear in the December 31, 2018 annual report on Form 10-K of
Synchrony Financial incorporated by reference in this Registration Statement on Form S-8.

/s/ KPMG LLP

New York, New York
July 25,2019



