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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.

Departure of Gregg Ribatt
On February 23, 2017, the Board of Directors (the “Board”) of Crocs, Inc. (the “Company”) agreed with Gregg Ribatt, the Company’s current Chief Executive
Officer, that he will cease his service as Chief Executive Officer effective June 1, 2017. Mr. Ribatt will be entitled to the payments outlined in Section 5 of his
December 15, 2014 offer letter with the Company. Mr. Ribatt is expected to remain a member of the Board through the remainder of his term, which will
expire at the Company’s 2018 annual meeting of stockholders. In addition, in connection with his departure, Mr. Ribatt and the Company agreed that he will
forfeit his sign-on performance-vesting restricted stock unit award and any of his outstanding time-vesting restricted stock unit awards will continue to vest
through June 1, 2018. Mr. Ribatt will also provide consulting services to the Company through June 1, 2018 for an annual payment of $200,000.
Appointment of Andrew Rees as Chief Executive Officer
On February 23, 2017, the Board appointed Andrew Rees, the Company’s current President, as President and Chief Executive Officer of the Company
effective June 1, 2017. Biographical information regarding Mr. Rees is contained in the Company’s definitive proxy statement filed with the Securities and
Exchange Commission on April 25, 2016 and incorporated herein. The May 13, 2014 offer letter between the Company and Mr. Rees will remain in effect,
except that Mr. Rees’ annual salary will be increased to $950,000 and his annual incentive target shall be increased to 115% of his annual salary. In addition,
the value of Mr. Rees’ long term annual incentive target for 2017 will be $1.8 million and he will be granted a one- time award of options to purchase
200,000 shares of common stock, vesting ratably on each of the first three anniversaries of the effective date of his new appointment.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No.

Description

10.1

Consulting Agreement dated February 27, 2017, between Crocs, Inc. and Gregg Ribatt.

10.2

Supplement to Offer Letter dated February 23, 2017, between Crocs, Inc. and Andrew Rees.
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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.
CROCS, INC.
Date: March 1, 2017

By: /s/ Daniel P. Hart
Daniel P. Hart
Executive Vice President, Chief Legal and Administrative Officer
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Exhibit 10.1
CONSULTING AGREEMENT
This consulting agreement (this “Agreement”) is made on February 27, 2017 effective June 1, 2017 (“Effective Date”) by and between Crocs, Inc., a
Delaware corporation (“Company”), and Gregg Ribatt, an individual (“Consultant”).
WHEREAS, The Company wishes to engage Consultant to provide consulting services on the terms and for the consideration set forth on attached
Statement of Work (“SOW”); and
WHEREAS, Consultant is willing to provide such services on such terms.
In consideration of the mutual covenants and agreements contained herein, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:
1.
Scope. Consultant will use his best efforts to perform the consulting services (“Services”) described in each Statement of Work duly
executed by the parties (“SOW”).
2.
Term/Termination. This Agreement is effective on the Effective Date and continues until June 1, 2018 (“Term”). Either party may terminate
this Agreement if the other party breaches a material provision of this Agreement and fails to cure such breach within thirty (30) days after receiving written
notice describing the breach.
3.
Compensation. The fees and expense reimbursements payable by Company are set forth in the SOW and are the sole compensation for
performance under this Agreement.
4.
Work Product. Consultant will promptly furnish and disclose to Company all materials, ideas, designs, techniques, inventions, discoveries,
improvements, information, creative works and any other works discovered, prepared or developed by or for Consultant in the course of or resulting from the
provision of Services (collectively with any works, information or other items delivered to Company and all intellectual property rights (including patents,
copyrights, trade secrets, and any other rights and any applications and registrations relating to any of the foregoing), (collectively, the “Work Product”). All
right, title and interest in the Work Product, vests in Company and is deemed to be a work made for hire; and, to the extent it is not considered a work made
for hire, Consultant hereby assigns (and to the extent necessary, has caused its employees, contractors and others to assign) to Company all right, title and
interest in and to the Work Product. Consultant hereby irrevocably waives (and to the extent necessary, has caused its employees, contractors and others to
waive) all rights under all laws (of the United States and all other countries) now existing or hereafter permitted, with respect to any and all purposes for
which the Work Product may be used, including: (a) all rights under the United States Copyright Act, or any other country’s copyright law, including any
rights provided in 17 U.S.C. §§ 106 and 106A; (b) any rights of attribution and integrity or any other “moral rights of authors” existing under statutory,
common or any other law. At no additional charge, Consultant will execute all papers (including assignments) and do all things required in order to
evidence, perfect, obtain, protect, defend, convey and enforce the rights of Company in the Work Product. Consultant hereby irrevocably designates and
appoints Company and its authorized officers and agents as Consultant’s agent and attorney in fact, to execute documents and take any lawfully permitted
action to evidence, perfect, obtain, protect, defend, convey and enforce the rights of Company in the Work Product that Consultant is unable or unwilling to
perform.
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Consultant will deliver to Company all Work Product in progress or completed as of the termination or expiration of this Agreement.
5.
Nondisclosure and Nonuse of Confidential Information. Except as permitted in this paragraph, Consultant shall not use, disclose or
disseminate any Confidential Information of the Company. Consultant may use the Confidential Information of the Company solely to perform his
obligations under this Agreement for the benefit of the Company. Consultant will exercise reasonable care to protect Confidential Information. “Confidential
Information” as used in this Agreement shall mean all technical and non-technical information including copyright, trade secret, and proprietary information,
including, without limitation, customer data, customer information, information related to the current, future and proposed products, financial information,
procurement requirements, purchasing information, manufacturing information, business forecasts, sales and merchandising and marketing plans and all other
information of the Company. “Confidential Information” also includes proprietary or confidential information of any third party who may disclose such
information to the Company or Consultant in the course of the Company’s business.
6.
Warranties. Consultant represents and covenants that he: (a) has the experience and skill to perform the services required to be performed
by Consultant hereunder and (b) shall perform services in accordance with generally accepted professional standards and in the most expeditious and
economical manner consistent with the best interest of Company.
7.
Independent Contractor. Consultant is engaged in an independent business and will perform his obligations under this Agreement as an
independent contractor and not as the agent or employee of Company. Consultant’s scope of services are set forth in full in the SOW. Consultant does not
have the authority to act for Company or to bind Company in any respect whatsoever, or to incur any debts or liabilities in the name of or on behalf of
Company. Consultant will pay, on or before the due date, all income, payroll and other taxes due as a result of any compensation paid to Consultant and
expenses reimbursed by Company, and will timely and properly file all tax returns required by law with regard to such income and expense reimbursement.
Consultant is neither entitled to employment benefits of any kind provided by Company (including, without limitation, vacation pay, sick leave pay,
retirement plan and related benefits, social security, worker’s compensation insurance, disability insurance and other employee insurance benefits) nor
unemployment insurance benefits as a result of performing under this Agreement.
8.
Remedies. In addition to all other rights and remedies available to Company, Company has the right of set-off, the right of specific
performance and the right to obtain injunctions.
9.
Assignment. This Agreement is for the personal services of Consultant only and may not be assigned by Consultant, nor shall it be
assignable by operation of law. The Company may assign this agreement to any of its affiliates or successors.
10.
Notices. Any notice or approval required or permitted under this Agreement must be in writing and will be delivered by (a) hand delivery in
person, (b) facsimile transmission or electronic mail, (c) registered or certified mail, postage prepaid, or (d) national overnight courier,
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to the address specified below or to any other address designated by prior notice.
11. Miscellaneous. This Agreement will be governed in accordance with the laws of the State of Colorado, U.S.A., without reference to conflict of laws
principles. This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended
(“Section 409A”) or an exemption or exclusion therefrom and, with respect to amounts that are subject to Section 409A, will in all respects be administered in
accordance with Section 409A. Each payment of compensation under this Agreement will be treated as a separate payment for purposes of Section 409A All
disputes arising from or relating to this Agreement will be within the exclusive jurisdiction of the state or federal courts located within the State of Colorado
and the parties hereby consent to such exclusive jurisdiction and waive objections to venue therein. If any part of this Agreement is found invalid, such
invalidity will not affect the validity of remaining portions of this Agreement, and the parties will substitute for the invalid provision a provision that most
closely approximates the intent and economic effect of the invalid provision. Failure by either party to complain of any act or failure to act of the other party
or to declare the other party in default, irrespective of the duration of such default, will not constitute a waiver of rights hereunder.
12.
Entire Agreement. Except as specifically noted, this Agreement constitutes the entire agreement between the parties with respect to the
Services. This Agreement supersedes all prior oral or written communications or agreements of the parties with respect to the Services. This Agreement may
be amended only by a writing executed by the parties.
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The parties, have caused this Agreement to be executed by their authorized representatives.
Consultant:
By:
/s/ Gregg Ribatt
Printed Name: Gregg Ribatt
Date: 2/27/17
Crocs, Inc.:
By: /s/ Daniel P. Hart
Printed Name: Daniel P. Hart
Title: EVP, Chief Legal and Administrative Officer
Date: 2/27/17
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Statement of Work
This SOW is attached and made a part of the Consulting Agreement by and between Crocs, Inc. a Delaware corporation, (“Company”) and Gregg
Ribatt, (“Consultant”).
1.
Scope of Services. Consultant will provide the following consulting services (up to 5 days per month, not including any time spent on
duties related to Consultant’s service on the Company’s board of directors) as requested by Company’s Chief Executive Officer from time to time:
(a)

Consultation on global organization structure and its evolution;

(b)

Support in sourcing, mentoring and evaluation of new senior talent;

(c)

Meeting with key US customers and global distributors (including but not limited to Shoe Carnival, DSW, Rackroom, Famous Footwear
and FFANY); and

(d)

Support to the product and marketing teams, including but not limited to product collection and marketing campaign strategies and
execution, sales meetings and Spring/Summer and Fall/Holiday product line reviews.

2.
$16,666.

Service Fees and Terms of Payment. During the term of this Agreement, Company will pay Consultant 12 monthly payments (in arrears) of

3.
Reimbursable Expenses. Consultant will be reimbursed only for reasonable and necessary expenses incurred in connection with
performance under this SOW. Consultant will provide monthly itemized statements of reimbursable expenses, referencing the Agreement and SOW numbers
under which the expenses were incurred, with receipts attached for each single expenditure in excess of one hundred ($100.00) US dollars. Reimbursable
expenses will be paid no later than December 31 of the year following the year in which such expense was incurred, the amount of expenses reimbursed in
one year will not affect the amount eligible for reimbursement in any subsequent year, and the right to reimbursement will not be subject to liquidation or
exchange for another benefit.

Crocs, Inc.

Consultant
/s/ Daniel P. Hart
(Authorized Signature)

/s/ Gregg Ribatt
(Authorized Signature)

Daniel P. Hart
(Print or Type Name of Signatory)

Gregg Ribatt
(Print or Type Name of Signatory)

EVP, Chief Legal and Administrative Officer
(Title)
2/27/17
(Execution Date)

2/27/17
(Execution Date)
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Exhibit 10.2
February 23, 2017
Andrew Rees
Via email
Re: Supplement to Offer Letter; Chief Executive Officer Promotion
Dear Andrew:
I am very pleased to confirm our offer to you to serve as the President and Chief Executive Officer of Crocs, Inc., a Delaware corporation (the
“Company”), effective June 1, 2017. You will report to the Company’s Board of Directors (the “Board”) and serve as the Company’s principal executive
officer. The terms, including all obligations and covenants, of your May 13, 2014 offer letter from the Company remain unchanged other than as follows:
1.
Salary. As of the effective date of your appointment, your salary will be $950,000 per year (as adjusted from time to time, your “Base
Salary”), less all applicable deductions required by law, which shall be payable at the times and in the installments consistent with the Company’s then
current payroll practice. Your Base Salary is subject to periodic review and adjustment in accordance with the Company’s policies as in effect from time to
time.
2.
Annual Incentive Compensation. You will continue to be eligible to participate in the Company’s annual bonus plan, subject to the terms
and conditions of the then current annual bonus plan and on a basis at least as favorable as generally applicable to the other senior executives of the
Company. As of the effective date of your appointment, the target value of your annual bonus shall be no less than 115% of your Base Salary.
3.
Target LTIP Award. The target value of your annual long term incentive plan (“LTIP”) award will be $1,800,000. All LTIP awards shall
be governed by the terms and conditions and subject to any performance metrics established by the Compensation Committee for the Company’s thencurrent LTIP. Currently, your target LTIP awards will be 35% in the form of time-vesting restricted stock units and 65% in the form of performance-vesting
restricted stock units. The 2017 LTIP award will have an aggregate grant value of $1,800,000.
4.
Stock Option Grant. You will receive a one-time grant of options to purchase 200,000 shares of the Company’s common stock as of the
effective date of your new position, June 1, 2017. The option will vest ratably over three years on the anniversary dates of the effective date of the option
grant.
5.
Board. The Board currently anticipates appointing you to or nominating you for election to serve on the Board. If you are appointed or
elected as a member of the Board, upon termination of your employment for any reason, you agree to resign, as of the date of such termination, (i) from the
Board (and any committees thereof) and the board of directors of any of the Company’s affiliates on which you are a member and (ii) as an officer of the
Company and any of the Company’s affiliates.

Should you have anything else that you wish to discuss, please do not hesitate to call me. We look forward to you assuming your new role with the
Company.
Very truly yours,
CROCS, INC.
/s/ Thomas J. Smach
By: Thomas J. Smach
Its: Chairman of the Board of Directors
I have read and understood this offer letter and hereby acknowledge, accept and agree to the terms as set forth above and further acknowledge that no
other commitments were made to me as part of my employment offer except as specifically set forth herein.
/s/ Andrew Rees
Andrew Rees

Date signed:
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2/27/17

