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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.

Executive Severance and Change-in-Control Agreements
On February 27, 2019, Aaron’s, Inc. (the “Company”) entered into certain Severance and Change-in-Control Agreements (the “Severance and CIC
Agreement”) with each of Messrs. Ryan K. Woodley, Chief Executive Officer of the Company’s Progressive Leasing segment, Steven A. Michaels, Chief
Financial Officer and President of Strategic Operations of the Company, Douglas A. Lindsay, President of the Company’s Aaron’s Business segment, and
Robert W. Kamerschen, Executive Vice President, General Counsel, Corporate Secretary and Chief Administrative Officer of the Company (each, an
“Executive”). Each of such Severance and CIC Agreements are effective as of February 27, 2019 and will continue for a term of three years, automatically
renewing for one-year periods after the initial term unless either party gives notice not to extend the term. Under each Severance and CIC Agreement, if an
Executive’s employment is terminated by the Company during the two-year period from the commencement of a change in control (as defined in the
Severance and CIC Agreement) other than for cause (as defined in the Severance and CIC Agreement), disability or death, or if employment is terminated by
an Executive for good reason (as defined in the Severance and CIC Agreement), the Executive shall receive (i) severance payments in a lump sum amount
equal to two times the sum of (x) the Executive’s annual salary plus (y) the Executive’s target bonus; (ii) a lump sum cash bonus payment based on the
average annual bonus earned by the Executive over the two years prior to the year in which the termination occurs, pro-rated based on the number of days in
the year in which termination occurs that lapse prior to termination; (iii) a lump sum cash payment equal to the Executive’s accrued, unused vacation time;
and (iv) a lump sum payment in an amount equal to two years’ worth of the Executive’s monthly COBRA premiums for continued coverage under the
Company’s group health insurance plan, in each case, payable on the sixtieth day following termination.
In the event of termination by the Company other than for cause, disability or death, or termination by the Executive for good reason, in the absence
of a change in control, or more than two years following a change in control, the Executive would be entitled to (i) continued salary for twenty-four months
following termination plus bonus payments in an amount equal to one-twelfth of the Executive’s target bonus in each of the twenty-four months following
termination, payable no less frequently than on a monthly basis beginning on the sixtieth day following termination; and (ii) a lump sum cash payment in an
amount equal to the Executive’s accrued, unused vacation time, payable on the sixtieth day following termination.
In the event that excise taxes under Section 280G of the Internal Revenue Code of 1986, as amended, would be imposed on payments under the
Severance and CIC Agreements, the payments above will be subject to reduction to the extent necessary such that an excise tax would no longer be payable.
All severance and change in control benefits described above (other than accrued benefits) are conditioned upon certain non-competition and nonsolicitation restrictive covenants and execution of a full release of claims.
The foregoing summary of the Severance and CIC Agreement does not purport to be complete and is subject to and qualified in its entirety by
reference to the Form of Severance and CIC Agreement, a copy of which will be filed with the Company’s quarterly report on Form 10-Q for the quarter
ending March 31, 2019.
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