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309 E. Paces Ferry Road, N.E.
Atlanta, Georgia 30305-2377
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 6, 2015
The 2015 Annual Meeting of Shareholders of Aaron s, Inc., which we refer to as Aaron s orthe Company, will be held

on Wednesday, May 6, 2015, at 9:00 a.m., local time, at the Atlanta Financial Center, 3343 Peachtree Road, NE,
Atlanta, Georgia 30326, for the purpose of considering and voting on the following:

1. To elect seven directors to serve for a term expiring at the 2016 Annual Meeting of Shareholders.

2. To vote on a non-binding advisory resolution approving Aaron s executive compensation.

3. To ratify the appointment of Ernst & Young LLP as Aaron s independent registered public accounting firm
for 2015.

4. To adopt and approve the Aaron s, Inc. 2015 Equity and Incentive Plan.

5. To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.
Information relating to the above items is set forth in the accompanying Proxy Statement.

Only shareholders of record, as shown on the stock transfer books of Aaron s, on March 26, 2015 are entitled to notice
of, or to vote at, the meeting. If you hold shares through a bank, broker or other nominee, more commonly known as
holding shares in street name, you must contact the firm that holds your shares for instructions on how to vote your
shares.

If you were a shareholder of record on March 26, 2015, you are strongly encouraged to vote in one of the
following ways whether or not you plan to attend the Annual Meeting: (1) by completing, signing and dating
the accompanying proxy card and returning it promptly in the enclosed postage-prepaid envelope; (2) by
completing your proxy on the Internet at the website listed on the proxy card; or (3) by telephone using the
telephone number listed on the proxy card.

BY ORDER OF THE BOARD OF DIRECTORS
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Robert W. Kamerschen

Executive Vice President, General Counsel
and Corporate Secretary

Atlanta, Georgia

April 7, 2015
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Aaron s, Inc.
309 E. Paces Ferry Road, N.E.
Atlanta, Georgia 30305-2377
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation by the board of directors of Aaron s, Inc., which

we refer toas Aaron s orthe Company, of proxies for use at the 2015 Annual Meeting of Shareholders to be held at the
Atlanta Financial Center, 3343 Peachtree Road, NE, Atlanta, Georgia 30326 on Wednesday, May 6, 2015 at 9:00

a.m., local time, which we refer to as the Annual Meeting, and any adjournment or postponement of the Annual

Meeting.

On or about April 7, 2015, the Company first sent this Proxy Statement, the enclosed proxy card, the accompanying
Notice of Annual Meeting of Shareholders and the Company s Annual Report to Shareholders for the fiscal year ended
December 31, 2014, which we refer to as the Annual Report, to our registered and beneficial shareholders. All
shareholders have the ability to access this Proxy Statement, the enclosed proxy card, the accompanying Notice of
Annual Meeting of Shareholders and the Annual Report by (i) accessing the materials at http://www.aarons.com/proxy
and http://www.aarons.com/annualreport or (ii) requesting a printed set of these materials from us at no charge. To
request a printed copy of these materials, please write to us at our principal executive offices located at the address
above.

Only shareholders, the board of directors, board nominees, management of the Company and management s invited
guests are permitted to attend the Annual Meeting. If you are a shareholder of record and wish to attend the Annual
Meeting, you must provide valid picture identification, such as a driver s license or passport, showing a name that
matches a name on the Company s list of record shareholders as of March 26, 2015 to be admitted to the Annual
Meeting. If you hold your shares through a bank, broker or other nominee, more commonly known as holding shares
in street name, and desire to vote at the Annual Meeting, you must inform your broker or other nominee and request a

legal proxy from the broker or nominee. You will need to bring the legal proxy to the Annual Meeting along with
valid picture identification. If you do not have a legal proxy, you will not be able to vote at the Annual Meeting. You
are, however, still welcome to attend the Annual Meeting, but you must bring your most recent brokerage account
statement showing that you owned Aaron s common stock as of the record date along with valid picture identification
to be admitted to the Annual Meeting. You are advised that if you own shares in street name and obtain a legal proxy,
any proxy you have previously executed will be revoked, and your vote will not be counted unless you appear at the
Annual Meeting and vote in person or legally appoint another proxy to vote on your behalf.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY
MATERIALS FOR THE ANNUAL MEETING
TO BE HELD ON MAY 6, 2015
This Proxy Statement and the Annual Report are available at:
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VOTING SECURITIES AND VOTE REQUIRED
Record Date and Shares Outstanding

As of March 26, 2015, the record date for determining shareholders entitled to receive notice of, and vote at, the
Annual Meeting, there were 72,539,881 shares of Aaron s common stock outstanding. Each share of Aaron s common
stock entitles the holder thereof to one vote on each matter properly coming before the Annual Meeting, and any
adjournment or postponement of the Annual Meeting.

Voting Instructions

If you are a shareholder of record as of the record date, you may vote by completing, signing, dating and returning the
enclosed proxy card by mail. To vote by using the enclosed proxy card, mark your selections on the enclosed proxy
card, date the proxy card and sign your name exactly as it appears on your proxy card, and return your proxy card by
mail in the pre-addressed, postage-paid envelope enclosed with this Proxy Statement. If you are a shareholder of
record as of the record date, you may also vote by (i) completing your proxy on the Internet at the website listed on
your proxy card, (ii) telephone using the telephone number listed on your proxy card or (iii) attending the Annual
Meeting and voting in person. Votes at the Annual Meeting will be taken by written ballot. At the commencement of
the Annual Meeting, we will distribute a written ballot to any shareholder of record who attends the Annual Meeting
and wishes to vote in person.

If your shares are registered in your name with our transfer agent, Computershare, you are a stockholder of record. If
your shares are held in the name of your bank, broker or other nominee, your shares are held in street name, and you
should receive information from your bank, broker or other nominee about your specific voting options.

Quorum And Vote Required

The presence, in person or by proxy, of holders of a majority of Aaron s outstanding common stock as of March 26,
2015, the record date for the Annual Meeting, is necessary to constitute a quorum for the transaction of business at the
Annual Meeting. All proxies representing shares that are entitled to vote at the Annual Meeting, including abstentions
and broker non-votes, will be counted toward establishing whether there is a quorum present at the Annual Meeting.

Shareholders may vote FOR, AGAINST or ABSTAIN for each of the director-nominees pursuant to proposal 1. A
director-nominee will be elected upon the affirmative vote of a majority of the total votes cast at the Annual Meeting,

which means that the number of votes cast FOR a director s election exceeds the number of votes cast AGAINST that
director s election. If an incumbent director fails to receive a majority of the votes cast, the incumbent director will
promptly tender his or her resignation to our board of directors which can then choose to accept it, reject it or take

other action our board of directors deems appropriate.

Shareholders may vote FOR, AGAINST or ABSTAIN for each of proposals 2, 3 and 4. Assuming a quorum is
present, for each of proposals 2, 3 and 4 to be approved, the votes cast by holders of shares of common stock present,
in person or by proxy, at the Annual Meeting in favor of the proposal must exceed the votes cast against the proposal.

For any other matter that may be properly presented at the Annual Meeting and assuming a quorum is present, the
matter will be approved if the votes cast by holders of shares of common stock present, in person or by proxy, at the
Annual Meeting in favor of the matter exceed the votes cast against the matter, unless a greater vote is required by
law.

Table of Contents 11
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Abstentions and broker non-votes, which occur when a bank, broker or other nominee of shares held in street name is
not permitted to vote without instructions from the shareholder, will have no effect on the outcome of the vote for the
election of directors or any other matter expected to be voted on at the Annual Meeting. Other than with respect to
proposal 3 regarding the ratification of Ernst & Young LLP as our independent registered public accounting firm,
banks, brokers and other nominees of shares held in street name are not expected to be permitted to vote without
instructions from the shareholder on any of the matters expected to be voted on at the Annual Meeting. The
ratification of Ernst & Young LLP as our independent registered public accounting firm is considered to be a routine
matter on which banks, brokers and other nominees of shares held in street name may permissibly vote without
receiving instructions from the shareholder.

Revocation

Each proxy card that is properly executed and returned by a shareholder will be voted as specified unless it is revoked.
Shareholders are requested to execute the enclosed proxy card and return it in the enclosed envelope or otherwise vote
their shares as described herein. If no direction is specified on the enclosed proxy card as to any matter being acted
upon, the shares represented by the proxy will be voted FOR each proposal described in this Proxy Statement and in
accordance with the proxy holder s best judgment as to any other business that may properly come before the Annual
Meeting.

Voting via telephone or the Internet should be accomplished prior to May 5, 2015 at 11:59 p.m., Eastern time. Proxy
cards will be accepted when received up through the closing of the polls at the Annual Meeting. Any shareholder
giving a proxy has the power to revoke it at any time before it is voted by submitting another proxy bearing a later
date or by giving written notification to the Corporate Secretary of the Company. Shareholders who are present at the
Annual Meeting may revoke their proxy and vote in person. If you hold your shares in street name, your bank, broker
or other nominee should provide you with instructions on how you may instruct it to vote on your behalf and how you
may revoke any voting instructions given.

Solicitation

Only shareholders of record at the close of business on the record date are entitled to vote at the Annual Meeting. A
list of all shareholders entitled to vote will be available for inspection at the Annual Meeting. The cost of soliciting
proxies will be borne by the Company, including expenses in connection with preparing and mailing this Proxy
Statement, the enclosed proxy card and any other communications that we will be sending to you in advance of the
Annual Meeting. The Company has engaged the firm of MacKenzie Partners, Inc., as its proxy solicitor, at a fee
estimated to be up to $20,000 for the initial solicitation services, plus reimbursement of out-of-pocket expenses.

In addition to solicitation by mail and the Internet, certain officers, directors and employees of the Company may
solicit proxies by telephone, email, facsimile or in person, although no additional compensation will be paid for such
solicitation. The Company may also request banks, brokers and other nominees to solicit their customers who have a
beneficial interest in our common stock registered in their names and will reimburse such banks, brokers and other
nominees for their reasonable out-of-pocket expenses.
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PROPOSAL ONE
ELECTION OF DIRECTORS

The board of directors is currently comprised of ten directors, seven of which have terms expiring at the Annual
Meeting and three of which have terms expiring at our 2016 Annual Meeting of Shareholders. Prior to our 2014
Annual Meeting of Shareholders, our bylaws divided the board of directors into three classes, with each class being
elected for a three-year term. Effective as of our 2014 Annual Meeting of Shareholders, shareholders approved an
amendment to our bylaws to declassify our board structure so that directors standing for election after the
declassification will be elected for a term expiring at the next annual meeting following their election. Therefore, at
our 2014 Annual Meeting of Shareholders, each of our historical Class I directors was elected for a one-year term
expiring at the Annual Meeting. In addition, each of our historical Class II directors, and each director that was
appointed by the board of directors subsequent to our 2014 Annual Meeting of Shareholders, has a term expiring at
the Annual Meeting. The terms of the three remaining historical Class III directors will expire at our 2016 Annual
Meeting of Shareholders. At our 2016 Annual Meeting of Shareholders, all directors will stand for election for a
one-year term that expires at our 2017 Annual Meeting of Shareholders. Each of our directors will continue to hold
office until the expiration of his or her term and until his or her successor is duly elected and qualified or until his or
her earlier resignation, removal from office or death.

The board of directors recommends the election of the seven nominees listed below, each of whom will have a term of
office expiring at our 2016 Annual Meeting of Shareholders. If, at the time of the Annual Meeting, any of such
nominees should be unable to serve, the persons named in the proxy will vote for such substitutes or will vote to
reduce the number of directors serving on the board of directors, as the board of directors recommends. In no event
will the proxy be voted for more than seven nominees. Management has no reason to believe that any nominee for
election at the Annual Meeting will be unable to serve if elected, however.

All of the nominees listed below are now directors of the Company and have consented to serve as directors if elected.
Nominees to Serve as Directors Whose Terms, if Elected, Will Expire at our Next Annual Meeting in 2016

Matthew E. Avril, 54, has served as a director of the Company since July 2014. Mr. Avril has been named the Chief
Executive Officer of Starwood Vacation Ownership, a vacation ownership business that is expected to be spun-off
from Starwood Hotels & Resorts Worldwide, Inc. ( Starwood ) into a separate publicly-traded company. Mr. Avril
retired from Starwood in December 2012, where he had served as President, Hotel Group since September 2008.
Mr. Avril began his career with Starwood in 1989 through Vistana, Inc., the original predecessor to Starwood
Vacation Ownership, and served as both Chief Financial Officer and Co-President of Starwood Vacation Ownership
during his tenure. Mr. Avril is also a director of API Technologies Corp., a designer and manufacturer of systems,
subsystems, modules and components for multiple applications and Zentila, a SaaS based meetings management
technology company.

Among other qualifications, Mr. Avril brings senior executive experience to our board of directors. His extensive
management and executive service, and service on other boards provides him with operational skills and financial and
strategic expertise, which are utilized by our board of directors. These skills and experiences qualify him to serve on
our board of directors.

Leo Benatar, 85, has served as a director of the Company since 1994. Mr. Benatar is currently a Principal with

consulting firm Benatar & Associates. Mr. Benatar previously served as Chairman of packaging manufacturer
Engraph, Inc. and, from 1981 to 1992, served as Engraph s Chief Executive Officer. Mr. Benatar also previously
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served as Chairman of the Federal Reserve Bank of Atlanta, as a director of Paxar Corporation and Mohawk
Industries, Inc. and as nonexecutive Chairman of Interstate Bakeries Corporation.

Table of Contents

15



Edgar Filing: AARON'S INC - Form DEF 14A

Table of Conten

Among other qualifications, Mr. Benatar brings intimate knowledge of the Company to our board of directors. His
strong leadership and management experience, past experience as a long-term senior executive, experience as an
entrepreneur and service on the boards of several other prominent companies and organizations gives Mr. Benatar
valuable strategic, financial and accounting experience, which is utilized by our board of directors. These skills and
experiences qualify him to serve on our board of directors.

Kathy T. Betty, 58, has served as a director of the Company since 2012. From 2009 until 2011, Ms. Betty was the
owner of the Atlanta Dream of the WNBA. She also founded The Tradewind Group, an incubator company, where
she worked until 2007. Her other experience includes serving as Executive Vice President and Partner of Scott,
Madden from 1993 to 2000, where she worked on international mergers and acquisitions, working at Ernst & Young
LLP from 1989 to 1993, including serving as one of the first women admitted to the partnership.

Among other qualifications, Ms. Betty brings over 30 years of business management and consultancy experience to
our board of directors. Her leadership positions in the Atlanta community, including serving on the boards of the
Children s Healthcare of Atlanta Foundation, YMCA of Metropolitan Atlanta and the Alexander-Tharpe Fund,
Georgia Institute of Technology, as well as the Board of Councilors of the Carter Center, provide her with
management, entrepreneurial, financial and accounting experience, which is utilized by our board of directors. These
skills and experience qualify her to serve on our board of directors

Brian R. Kahn, 41, has served as a director of the Company since May 2014. Mr. Kahn founded and has served as the
investment manager of Vintage Capital and its predecessor, KCM, since 1998, which focuses on public and private
market investments in the consumer, manufacturing and defense industries. Mr. Kahn has served as Chairman of API
Technologies Corp. since January 2011; from January 2011 to August 2012, Mr. Kahn also served as Chief Executive
Officer of APIL. From October 2010 to July 2011, Mr. Kahn was a director of Integral Systems, Inc., a provider of
products, systems and services for satellite command and control, telemetry and digital signal processing, data
communications, enterprise network management and communications information assurance. Mr. Kahn also
previously served as the Chairman of White Electronic Designs Corporation, a provider of products for defense and
aerospace applications from February 2009 to May 2010. Mr. Kahn is also a member of the Board of Managers and a
controlling shareholder of Buddy s Newco, LLC d/b/a/ Buddy s Home Furnishings, an owner and franchisor of
rent-to-own stores. Earlier in his career, Mr. Kahn was the owner of Rosey Rentals L.P., which we refer to as RRLP,
which at that time was the second-largest franchisee of the Company, as well as Ace TV Rental and Choice
Rent-to-Own. In December 2008, Vintage Capital acquired RRLP. Mr. Kahn was previously an analyst covering the
rent-to-own sector with Fidelity Investments.

Among other qualifications, Mr. Kahn brings extensive knowledge of the rent-to-own industry to our board of
directors. His industry experience and understanding of technology, together with his other board service, provide him
with operational and financial experience, which is utilized by our board of directors. These skills and experiences
qualify him to serve on our board of directors

H. Eugene Lockhart, 65, has served as a director of the Company since August 2014. Mr. Lockhart currently serves as
Senior Advisor to General Atlantic, a leading global growth equity firm providing capital and strategic support for
growth companies, a position he has held since January 2012. Mr. Lockhart also serves as the Chairman of Diamond
Castle LLC and Mission OG LLC, and on the board of directors of Huron Consulting, IMS Health and Radioshack
Corporation. Mr. Lockhart previously served as President and Chief Executive Officer of MasterCard Worldwide and,
prior to that, he led the retail and commercial banking businesses as President of the Global Retail Bank at Bank of
America until its sale to NationsBank. Mr. Lockhart also previously served as the CEO of Midland Bank UK,
Chairman of First Direct and Thomas Cook, and on the boards of directors of Progressive Finance Holdings, LLC
(which, together with its subsidiaries, we refer to as Progressive ), First Republic Bank, RJR/Nabisco and Cognizant.
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Among other qualifications, Mr. Lockhart brings extensive experience in the finance and payment industries to our
board of directors. His knowledge of the Progressive business, extensive leadership and senior executive experience
and other board service provide him with deep industry knowledge, financial expertise and operational experience,
which is utilized by our board of directors. These skills and experiences qualify him to serve on our board of directors.

John W. Robinson III, 43, has been a director of the Company since November 2014, when he was named the Chief
Executive Officer of the Company. Mr. Robinson served as the Chief Executive Officer of Progressive Finance
Holdings, LLC from 2012 until November 2014 when he was named Aaron s Chief Executive Officer. Prior to that, he
served as the President and Chief Operating Officer of TMX Finance LLC (d/b/a TitleMax), one of the largest auto

title lenders in the U.S. He joined TitleMax as Chief Operating Officer in 2004 and was appointed President in 2008.
Prior to TitleMax, he worked in the investment banking groups at Morgan Stanley, Lehman Brothers, and Wheat First
Butcher Singer where he covered the rent-to-own industry.

Among other qualifications, Mr. Robinson brings significant operational and financial experience to our board of
directors. His considerable experience in senior management, and his leadership and intimate knowledge of the
Progressive business, provide him with strategic and operational expertise, which is utilized by our board of directors.
These skills and experiences qualify him to serve on our board of directors.

Ray M. Robinson, 66, has served as a director of the Company since 2002 and has been our Chairman since April
2014. From November 2012 until his appointment as Chairman, Mr. Robinson was the Company s independent lead
director. Mr. Robinson started his career at AT&T in 1968, and prior to his retirement in 2003, he held several
executive positions, including President of the Southern Region, its largest region, President and Chief Executive
Officer of AT&T Tridom, Vice President of Operations for AT&T Business Customer Care, Vice President of AT&T
Outbound Services, and Vice President of AT&T Public Relations. Mr. Robinson is also a director of Acuity Brands,
Inc., a lighting solutions company, American Airlines Group Inc., a holding company operating various commercial
airlines (including American Airlines and US Airways), and Avnet, Inc., a distributor of electronic components,
enterprise computer and storage products, information technology services and embedded subsystems, all of which are
public companies. Since 2003, Mr. Robinson has also served as a director and non-executive Chairman of Citizens
Bancshares Corporation of Atlanta, Georgia, the largest African American-owned bank in the Southeastern U.S. and
the nation s second largest. He previously served as a director of RailAmerica Inc. from 2010 to 2012. Mr. Robinson
has also been Vice Chairman of the East Lake Community Foundation in Atlanta, Georgia since November 2003.

Among other qualifications, Mr. Robinson brings experience in senior management and board service for numerous
public companies to our board of directors. His service on the boards of a number of organizations of varying sizes
provides him with extensive operational skills and governance expertise, which is utilized by our board of directors.
These skills and experiences qualify him to serve on our board of directors.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE _FOR THE
ELECTION OF EACH OF THE NOMINEES ABOVE.

Continuing Class III Directors of the Company Whose Terms Will Expire at Our Next Annual Meeting in 2016

Cynthia N. Day, 48, has served as a director of the Company since 2011. Ms. Day is currently President and Chief
Executive Officer of Citizens Bancshares Corporation and Citizens Trust Bank. She served as Chief Operating Officer
and Senior Executive Vice President of Citizens Trust Bank from 2003 to January 2012 and served as its acting
President and Chief Executive Officer from January 2012 to February 2012. Ms. Day previously served as the
Executive Vice President and Chief Operating Officer and in other capacities of Citizens Federal Savings Bank of
Birmingham from 1993 until its acquisition by Citizens Trust Bank in 2003 and
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previously served as an audit manager for KPMG. She currently serves on the board of directors of Primerica, Inc.,
Citizens Bancshares Corporation and Citizens Trust Bank. Ms. Day has also served as a member of the board of
directors of the National Banker s Association, the Georgia Society of CPAs, the University of Alabama Continuing
Education Advisory Board and the United Negro College Fund.

Ms. Day brings management and financial experience to our board of directors. Her experience in multiple senior
executive leadership positions and service on other boards, provider her with accounting and financial expertise,
which is utilized by our board of directors. These skills and experiences qualify her to serve on our board of directors.

Hubert L. Harris, Jr., 71, has served as a director of the Company since 2012. Since 1992, Mr. Harris has owned and
operated Harris Plantation, Inc., a cattle, hay and timber business. Mr. Harris has also served as a trustee for SEI
mutual funds since 2008. Mr. Harris previously served as CEO of Invesco North America and Chairman of Invesco
Retirement Services, and served on the board of directors of Invesco from 1993 to 2004. From 1988 to 2005,

Mr. Harris was President and Executive Director of the International Association for Financial Planning. Mr. Harris
also served as the Assistant Director of the Office of Management and Budget in Washington, D.C. from 1977 to
1980. Mr. Harris is on the Board of Councilors of the Carter Center, and he previously served as a director of Colonial
BancGroup, Inc., chair of the Georgia Tech Foundation and chair of the Georgia Tech Alumni Association.

Among other qualifications, Mr. Harris brings a strong financial background and extensive business experience to our
board of directors. His service on numerous for-profit and non-profit boards and management experience provide him
with governance and financial expertise, which is utilized by our board of directors. These skills and experiences
qualify him to serve on our board of directors.

David L. Kolb, 75, has served as a director of the Company since 2003. Mr. Kolb was Chairman of Mohawk
Industries, Inc., a manufacturer of flooring products, from 2001 until 2004. Prior to 2001, he served as Chief
Executive Officer of Mohawk from 1988 to 2001. He also serves on the board of directors for Chromcraft Revington
Corporation and was previously a director of Paxar Corporation.

Among other qualifications, Mr. Kolb brings intimate knowledge of the Company and experience as a member and
chair of public company boards, including on various audit, nominating and corporate governance committees, to the
board of directors. His management and accounting expertise, together with his senior executive leadership experience
and service on the boards of several other prominent companies and organizations, provide Mr. Kolb with valuable
strategic financial operational expertise, which is utilized by our board of directors. These skills and experiences
qualify him to serve on our board of directors.
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Set forth below are the names and ages of each executive officer of the Company who is not a director. All positions
and offices with the Company held by each such person are also indicated.

Position with the Company and Principal Occupation During

Name (Age) the Past Five Years

James L. Cates (64) Senior Vice President, Risk Management since 2015. Prior to this, Mr. Cates
served as Senior Group Vice President from 2002 until 2015 and as
Corporate Secretary from 2002 until November 2013.

Gilbert L. Danielson (68) Chief Financial Officer since 1990 and Executive Vice President since 1998.
Mr. Danielson was a director from 1990 until April 2014 and our interim
Chief Executive Officer from August 2014 until November 2014.

Robert W. Kamerschen (47) Executive Vice President, General Counsel and Corporate Secretary since
April 2014. Previously, Mr. Kamerschen served as Senior Vice President
and General Counsel from June 2013 and also as Corporate Secretary from
November 2013. Before joining the Company, Mr. Kamerschen worked at
information solution provider Equifax Inc. from 2008 through 2013, serving
in multiple executive positions and most recently as its U.S. Chief Counsel,
Senior Vice President and Chief Compliance Officer. Mr. Kamerschen
began his legal career in 1994 in the Atlanta office of the international law
firm Troutman Sanders LLP.

Steven A. Michaels (43) President of Aaron s, Inc. since April 2014. Prior to this, Mr. Michaels served
as (i) Vice President Strategic Planning & Business Development from 2013
until April 2014, (ii) Vice President, Finance from 2012 until April 2014 and
(iii) Vice President, Finance, Aaron s Sales & Lease Ownership Division
from 2008 until 2011.

Tristan J. Montanero (43) Senior Vice President, Operations since 2013. Prior to this, Mr. Montanero
held a Divisional Vice President position since 2002.
Michael P. Ryan (52) Senior Vice President, Operations since 2013. Prior to this, Mr. Ryan served

as Vice President, Franchise in 2014 and Divisional Vice President,
Northern Operations from 2013 until 2014.

Robert P. Sinclair, Jr. (53) Vice President, Corporate Controller since 1999.

D. Chad Strickland (39) Senior Vice President, Associate Resources since April 2014. Prior to this,
Mr. Strickland served as Vice President, Associate Resources from 2010
until April 2014 and Vice President, Employee Relations from 2006 until
2010.

John T. Trainor (42) Vice President, Chief Information Officer since November 2010. Prior to
this, Mr. Trainor was Information Technology Director for the Company
from 1999 to 2007 when he was appointed Vice President, Information
Technology, Aaron s Sales & Lease Ownership Division.

Ryan Woodley (38)
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Chief Executive Officer of Progressive Finance Holdings, LLC since
January 2015. Mr. Woodley joined Progressive Finance Holdings, LLC as
Chief Operating Officer and Chief Financial Officer in June of 2013. Prior to
that, he was Chief Operating Officer and Chief Financial Officer at DigiCert,
a digital security certificate provider which was sold to TA Associates in
November 2012.

Composition, Meetings and Committees of the Board of Directors

Our board of directors currently has ten members. Our Corporate Governance Guidelines include categorical

standards adopted by our board of directors to determine director independence that meet the listing standards set forth
by the New York Stock Exchange, or NYSE. Our Corporate Governance Guidelines also require that at least
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75% of our board of directors must be independent in accordance with NYSE listing requirements. Upon
recommendation by our Nominating and Corporate Governance Committee, our board of directors has affirmatively
determined that all of the directors on the board of directors are independent in accordance with NYSE listing
requirements and the requirements of our Corporate Governance Guidelines, other than Mr. John Robinson, our Chief
Executive Officer. Mr. Ray Robinson is the Chairman of our board of directors.

Our board of directors currently has four standing committees consisting of an Audit Committee, Compensation
Committee, Nominating and Corporate Governance Committee and Operational and Financial Advisory Committee.
From time to time, our board of directors may establish ad-hoc committees at its discretion. Other than the
Operational and Financial Advisory Committee, our board of directors has adopted a charter for each of its standing
committees, copies of which are available on our website at http://www.aaronsinc.com. The current members of each
committee are identified in the table below:

Audit Compensation Nominating and Corporate Operational and Financial
Director Committee* Committee Governance Committee Adyvisory Committee
Matthew E.
Avril Member Member
Leo Benatar Member Member
Kathy T.
Betty Member (Chair)
Cynthia N.
Day (Chair) Member
Hubert L.
Harris, Jr. Member (Chair)
Brian R. Kahn Member Member
David L. Kolb Member Member
H. Eugene
Lockhart Member Member
John W.
Robinson III Member
Ray M.
Robinson Member Member Member

Number of
Meetings in
Fiscal Year
2014 4 15 13 1

*  Each member of the Audit Committee has been designated an audit committee financial expert as defined by
SEC regulations.
Meetings

The board of directors held 24 meetings during 2014. The number of meetings held by each of our committees in 2014

is set forth in the table above. Each of our directors then in office attended at least 75% of the total number of
meetings of the board of directors and 75% of the total number of meetings of each committee on which he or she
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served. It is our policy that directors are expected to attend the annual meeting of shareholders in the absence of a
scheduling conflict or other valid reason. All of our directors then in office attended in person the 2014 Annual
Meeting of Shareholders held on June 10, 2014.

The non-management and independent members of the board of directors meet frequently in executive session,
without management present. Mr. Ray Robinson chairs these meetings.

Committees

Audit Committee. The function of the Audit Committee is to assist the board of directors in fulfilling its oversight
responsibility relating to: (i) the integrity of the Company s consolidated financial statements; (ii) the financial
reporting process and the systems of internal accounting and financial controls; (iii) the performance of the Company s
internal audit function and independent auditors; (iv) the independent auditors qualifications and independence; and
(v) the Company s compliance with ethics policies and legal and regulatory requirements. The Audit Committee is
directly responsible for the appointment, compensation, retention, and termination of our independent auditors, who
report directly to the Audit Committee.
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Each member of the Audit Committee satisfies the independence requirements of the NYSE and Securities and
Exchange Commission, or SEC, rules applicable to audit committee members, and each is financially literate. The
board of directors has designated each of Mses. Betty and Day and Messrs. Avril, Benatar and Kolb as an audit
committee financial expert as defined by SEC regulations.

Compensation Committee. The purpose of the Compensation Committee is to assist our board of directors in fulfilling
its oversight responsibilities relating to: (i) executive and director compensation; (ii) equity compensation plans and
other compensation and benefit plans; (iii) management succession; and (iv) other significant associate resources
matters.

The Compensation Committee has the authority to review and approve performance goals and objectives for the

named executive officers in connection with the Company s compensation programs, and to evaluate the performance
of the named executive officers, in light of such performance goals and objectives and other matters, for compensation
purposes. Based on such evaluation and other matters, the Compensation Committee recommends to the independent
members of the board of directors for determination (or makes such determination itself in some circumstances) the
compensation of the named executive officers, including the Chief Executive Officer. The Compensation Committee

also has the authority to approve grants of stock options, restricted stock, stock appreciation rights ( SARs ), restricted
stock units ( RSUs ), performance shares and other equity incentives and to consider from time to time, and recommend
to the board of directors, changes to director compensation.

Each member of the Compensation Committee satisfies the independence requirements of the NYSE applicable to
compensation committee members, is a non-employee director under Rule 16b-3 of the Securities Exchange Act of
1934, or the Exchange Act, and is an outside director under Section 162(m) of the Internal Revenue Code.

Nominating and Corporate Governance Committee. The primary purpose of the Nominating and Corporate
Governance Committee is to assist our board of directors in fulfilling its responsibilities relating to: (i) board and
committee membership, organization, and function; (ii) director qualifications and performance; and (iii) corporate
governance. The Nominating and Corporate Governance Committee from time to time identifies and recommends to
the board of directors individuals to be nominated for election as directors and develops and recommends to the board
of directors for adoption corporate governance principles applicable to the Company.

Each member of the Nominating and Corporate Governance Committee satisfies the independence requirements of
the NYSE.

Operational and Financial Advisory Committee. The primary purpose of the Operational and Financial Advisory
Committee is to act as an advisory committee to assist the Company and the board of directors by generating and
sharing ideas and methodologies, in respect of operational matters, capital allocation, strategic transactions,
management succession, franchisee relations (or any other areas the Committee deems appropriate), that the
committee members believe will benefit the Company.

Assessment of Director Candidates and Required Qualifications

The Nominating and Corporate Governance Committee is responsible for considering and recommending to our board
of directors nominees for election as director at our annual meeting of shareholders and nominees to fill any vacancy
on our board of directors. Our board of directors, after taking into account the assessment provided by the Nominating
and Corporate Governance Committee, is responsible for considering and recommending to our shareholders
nominees for election as director at our annual meeting of shareholders. In accordance with our Corporate Governance
Guidelines, both the Nominating and Corporate Governance Committee and our board of directors, in evaluating
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director candidates, consider the experience, talents, skills and other characteristics of each candidate and the board of
directors as a whole in assessing potential nominees to serve as director.
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We believe that, at a minimum, a director should have the highest personal and professional ethics, moral character
and integrity, demonstrated accomplishment in his or her field and the ability to devote sufficient time to carry out the
duties of a director. To help ensure the ability to devote sufficient time to board matters, no director may serve on the
board of more than five other public companies while continuing to serve on the board of directors, and no director
that serves as chief executive officer of another company may serve on the board of more than one other public
company (other than the board of the company where such director serves as chief executive officer) while continuing
to serve on our board of directors.

In addition to these minimum qualifications, the board of directors may consider all information relevant in their
business judgment to the decision of whether to nominate a particular candidate for a particular board seat. These
factors may include a candidate s professional and educational background, reputation, industry knowledge and
business experience and the relevance of those characteristics to the Company and the board of directors. In addition,
candidates will be evaluated on their ability to complement or contribute to the mix of talents, skills and other
characteristics needed to maintain the board of directors effectiveness and their ability to fulfill the responsibilities of
a director and of a member of one or more of the standing committees of the board of directors. While the board of
directors does not have a specific policy regarding diversity among directors, diversity of race, ethnicity, gender, age,
cultural background and professional experiences is considered in evaluating candidates for membership on the board
of directors.

Following the Annual Meeting, no person may be nominated for election to the board of directors after his or her 80th
birthday and must offer his or her resignation, effective as of the next annual meeting of shareholders, from the board
of directors in accordance with our Corporate Governance Guidelines following his or her 80th birthday. Further,
following the Annual Meeting, any director will also be required to offer his or her resignation immediately in the
event the director, or any of his or her respective affiliates or associates, takes any action (including encouraging or
supporting others) to (i) nominate, propose or vote in favor of any candidate to serve on the board of directors (other
than the nominees proposed by the board of directors) or oppose for election any nominee proposed by the board of
directors or (ii) solicit proxies with respect to any of our securities within the meaning of the Exchange Act and the
rules thereunder (other than any proxy solicitation in favor of a matter approved by the board of directors).

In determining whether to nominate an incumbent director for reelection, the Nominating and Corporate Governance
Committee and the board of directors evaluate each incumbent s continued service, in light of these collective
requirements. When the need for a new director arises (whether because of a newly created seat or vacancy), the
Nominating and Corporate Governance Committee and the board of directors proceed by whatever means they deem
appropriate to identify a qualified candidate or candidates. The Nominating and Corporate Governance Committee
and the board of directors evaluate the qualifications of each candidate. Final candidates are generally interviewed by
one or more members of the Nominating and Corporate Governance Committee or other members of our board of
directors before a decision is made.

Mr. Lockhart was recommended by our Chief Executive Officer Mr. John Robinson to fill a vacancy occurring on the
board of directors in 2014. Mr. Lockhart s candidacy was subsequently considered by the Nominating and Corporate
Governance Committee and the board of directors in accordance with this process for evaluating candidates to serve
on the board of directors. In addition, Mr. Avril was appointed to fill a vacancy resulting from an increase in the size
of our board of directors in July 2014 pursuant to the terms of the agreement among the Company, a group of
investors led by Vintage Capital Management, L.L..C. and Mr. Avril entered into in May 2014. Mr. Avril s candidacy
was considered by the Nominating and Corporate Governance Committee and the board of directors in accordance
with this process for evaluating candidates to serve on the board of directors. See Certain Relationships and Related
Transactions Related Party Transactions Vintage Group Agreement for additional information.
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Shareholder Recommendations and Nominations for Election to the Board

Our Nominating and Corporate Governance Committee will consider nominees recommended by shareholders. Any
shareholder wishing to nominate a candidate for director at the next annual shareholders meeting must submit a
proposal as described under Additional Information Shareholder Proposals for the 2016 Annual Meeting of
Shareholders and otherwise comply with the advance notice provisions and information requirements contained in our
bylaws. The shareholder submission should be sent to the President of Aaron s, Inc. at 309 E. Paces Ferry Road, N.E.,
Atlanta, Georgia 30305-2377.

Shareholder nominees are evaluated under the same standards as other candidates for board membership described in
Director Qualifications above. In addition, in evaluating shareholder nominees for inclusion with the board s slate of

nominees, the Nominating and Corporate Governance Committee and the board of directors may consider any other

information they deem relevant, including (i) the factors described above, (ii) whether there are or will be any

vacancies on the board of directors, (iii) the size of the nominating shareholder s holdings in the Company, (iv) the

length of time such shareholder has owned such holdings and (v) any statements by the nominee or the shareholder

regarding proposed changes in the operation of the Company.

Board Leadership Structure

In April 2014, we separated the roles of Chairman and Chief Executive Officer in recognition of the important
differences between the two roles. The Chairman is responsible for leading the board of directors in its duty to oversee
the management of the business and affairs of the Company. The Chief Executive Officer is responsible for oversight
of the day-to-day operations and business affairs of the Company, including directing the business conducted by the
employees, managers and officers of the Company. The independent Lead Director, when applicable, is responsible
for serving as the leader and representative of the non-management and independent directors in interacting with the
Chairman and Chief Executive Officer, and when appropriate, the shareholders and public. The board of directors has
determined that Mr. Ray Robinson, who serves as our Chairman, is independent under NYSE listing requirements, so
currently our board of directors has not designated a Lead Director.

Our Chief Executive Officer serves on our board of directors, which we believe helps to serve as a bridge between
management and our board of directors, ensuring that both groups act with a common purpose. We believe that
Mr. John Robinson s presence on our board of directors enhances his ability to provide insight and direction on
important strategic initiatives to both management and the independent directors and, at the same time, ensures that
the appropriate level of independent oversight is applied to all decisions by our board of directors.

Our board of directors does not have a formal policy on whether the Chairman and Chief Executive Officer roles
should be separated or combined but, instead, makes that determination from time to time employing its business
judgment. Our board of directors, however, does believe that if the Chairman and Chief Executive Officer roles are
combined, or if the Chairman is not an independent director, that the board of directors should appoint an independent
Lead Director.
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Board Role in Risk Oversight

Senior management is responsible for day-to-day risk management, while the board oversees planning and responding
to risks, as a whole, through its committees and independent directors. Although our board of directors has ultimate
responsibility with respect to risk management oversight, primary responsibility for certain areas has been delegated,
as appropriate, to our committees. For example, our Audit Committee is charged with, among other matters,
overseeing risks attendant to (i) our system of disclosure controls and procedures, (ii) internal control over financial
reporting, and (iii) performance of our internal audit functions and independent auditors. The Audit Committee
considers the steps management has taken to monitor and control such risks, including our risk assessment and risk
management policies. The Audit Committee also considers issues relating to our legal and regulatory compliance
obligations, including consumer protection laws in the rent-to-own industry in particular, at each meeting together
with our General Counsel or another representative from our legal department.

Likewise, our Compensation Committee considers risks that may be implicated by our executive compensation
programs. For 2014, our Compensation Committee has reviewed the Company s compensation policies and practices
and determined that they do not encourage excessive risk or unnecessary risk taking and do not otherwise create risks
that are reasonably likely to have a material adverse effect on the Company.

Compensation Committee Interlocks and Insider Participation

For the year ended December 31, 2014, our Compensation Committee consisted of Ms. Betty and Messrs. Avril,
Benatar, Harris, Lockhart and Ray Robinson, each of whom our board of directors determined was independent in
accordance with New York Stock Exchange listing requirements. Mr. John B. Schuerholz also served on our
Compensation Committee prior to his retirement from the board of directors in August 2014.

No member of our Compensation Committee during 2014 is or was formerly an officer or employee of the Company
or any of its subsidiaries or was a related person in a transaction with the Company where the amount exceeded
$120,000, other than Mr. Schuerholz. Please see the disclosure under Certain Relationships and Related
Transactions Related Party Transactions for additional information related to Mr. Schuerholz.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company s directors and executive officers, and persons who own
more than 10% of the Company s common stock, to file with the SEC certain reports of beneficial ownership of the
Company s common stock. Based solely on a review of information furnished to us, the Company believes that all
applicable Section 16(a) filing requirements were complied with by its directors, officers and more than 10%
shareholders during the year ended December 31, 2014, other than one Form 4 filing by Mr. Kamerschen relating to
the withholding of shares for the payment of taxes in connection with the vesting of restricted stock and five Form 4
filings by Ms. Betty, six Form 4 filings by Mr. Kolb and four Form 4 filings by Mr. Schuerholz, all of which related to
shares of our common stock issued to these directors in lieu of cash fees payable for service on our board of directors.
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NON-MANAGEMENT DIRECTOR COMPENSATION IN 2014

The current compensation program for non-management directors is designed to fairly pay directors for work required
for a company of our size and scope and to align directors interests with the long-term interests of our shareholders.
For 2014, each non-employee director received a $50,000 annual stock retainer as well as cash quarterly retainers of
$8,000. Our Lead Director, however, received cash quarterly retainers of $13,000 reflecting the additional demands of
the position. During 2014, Mr. Ray Robinson served as our Lead Director until he was appointed Chairman of the
Board in April 2014. In recognition of the demands of serving as Chairman, Mr. Robinson receives a cash retainer of
$100,000, paid quarterly in $25,000 installments. Our board of directors has not appointed a Lead Director following
Mr. Ray Robinson s appointment as Chairman.

Each director was paid board meeting fees of $4,000 per meeting. For our Compensation Committee and Nominating
and Corporate Governance Committee, meeting fees were set at $2,000 per meeting while the Audit Committee
meeting fee was $2,500 per meeting. The Chair of each of the Compensation Committee and Nominating and
Corporate Governance Committee, however, received a meeting fee of $2,500 per meeting while the Chair of the
Audit Committee received a meeting fee of $5,000 per meeting.

Directors who are employees of the Company receive no compensation for attendance at board of directors or
committee meetings.

Fees Earned or

Paid in Stock

Cash(1) Awards(2)(3) Total
Name % %) )
Matthew E. Avril 63,000 50,000 113,000
Leo Benatar 171,000 50,000 221,000
Kathy T. Betty 198,000 50,000 248,000
Cynthia N. Day 198,000 50,000 248,000
Hubert L. Harris, Jr. 215,500 50,000 265,500
Brian R. Kahn 70,000 50,000 120,000
David L. Kolb 162,000 50,000 212,000
H. Eugene Lockhart 65,000 50,000 115,000
Ray M. Robinson, Jr. 295,000 50,000 345,000
John B. Schuerholz 103,000 50,000 153,000

(1) Amounts listed for Ms. Betty and Messrs. Kolb and Schuerholz reflect cash fees taken in the form of
Company stock. During 2014, Ms. Betty and Messers. Kolb and Schuerholz received 7,045 shares, 5,984
shares and 3,803 shares, respectively, of our common stock in lieu of cash fees payable in connection with
their service on our board of directors, of which 220 shares, 233 shares and 441 shares, respectively,
reflected payment for services rendered during 2013.

(2) Represents the grant date fair value of stock awards pursuant to Financial Accounting Standards Board
Codification Topic 718.

(3) Asof December 31, 2014, Messrs. Avril, Kahn and Lockhart each held 1,936 shares of restricted stock
subject to vesting, and each of our other non-executive directors held 1,698 shares of restricted stock subject
to vesting. As of December 31, 2014, Messrs. Benatar, Kolb and Robinson each held an aggregate of 6,000
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vested options, of which 3,000 expire in October 2018 and have an exercise price of $14.11 and 3,000 expire
in February 2020 and have an exercise price of $19.92.
Stock Ownership Guidelines

In March 2015, our board of directors adopted stock ownership guidelines for non-employee directors to further align
the interests of our non-employee directors with those of our shareholders. Under these guidelines, each director is

expected to own or acquire shares of our common stock and common stock equivalents having a value of at least
$300,000 prior to the later of March 10, 2021 and six years from when such director first joined the board of directors.
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PROPOSAL TWO
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Compensation Discussion and Analysis section of this Proxy Statement describes our executive compensation
program and the compensation decisions made by our Compensation Committee with respect to the fiscal year 2014
compensation of our named executive officers and the Remuneration of Executive Officers section described the
compensation paid during that year. In accordance with the Dodd-Frank Wall Street Reform and Consumer Protection
Act, our board of directors is requesting shareholders to cast a non-binding advisory vote on the following resolution:

RESOLVED, that the compensation paid to the Company s Named Executive Officers, as disclosed in this Proxy
Statement, including the Compensation Discussion and Analysis, compensation tables and narrative disclosure, is
hereby APPROVED.

We believe that our executive compensation programs have been effective at incentivizing the achievement of positive
results, appropriately aligning pay and performance and in enabling us to attract and retain very talented executives
within our industry.

Accordingly, we are requesting our shareholders to indicate their support for our named executive officer
compensation as described in this Proxy Statement. This proposal, commonly known as a say-on-pay proposal, gives
you as a shareholder the opportunity to express your views on our fiscal year 2014 executive compensation policies

and procedures for named executive officers. This vote is not intended to address any specific item of compensation,
but rather the overall compensation of our named executive officers and the policies and procedures described in this
Proxy Statement. While the advisory vote we are requesting you to cast is non-binding, our Compensation Committee
values the views of our shareholders and expects to consider the outcome of the vote when considering future
compensation decisions for our named executive officers.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU

VOTE FOR THE RESOLUTION APPROVING OUR EXECUTIVE COMPENSATION.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

Introduction. The purpose of this section is to provide material information about the compensation objectives and
policies for our named executive officers and to explain how the Compensation Committee of our board of directors,
which we refer to as our Compensation Committee, made its compensation decisions for 2014.

For 2014, our named executive officers are listed below and consist of (i) our Chief Executive Officer, (ii) our Chief
Financial Officer, (iii) our three most highly compensated executive officers for 2014 (other than our Chief Executive
Officer and our Chief Financial Officer) and (iv) our former Chief Executive Officer and our former Chief Operating
Officer, who would have been included in the preceding group but for their respective retirements in 2014.

Named Executive Officer 2014 Position

John W. Robinson 111 Chief Executive Officer as of November 10, 2014

Gilbert L. Danielson Executive Vice President and Chief Financial Officer (also served as interim
Chief Executive Officer from August 31, 2014 until November 10, 2014)

Steven A. Michaels President

Robert W. Kamerschen Executive Vice President, General Counsel and Corporate Secretary

Tristan J. Montanero Senior Vice President, Operations

Ronald W. Allen Former Chief Executive Officer until August 31, 2014

David L. Buck Former Chief Operating Officer until August 1, 2014

Our compensation programs are designed to retain key executives and to motivate them to foster a culture of
engagement and performance. We believe that doing so will enable the Company to meet the operational, financial
and strategic objectives established by our board of directors.

Fiscal Year Operational Results. Key operational results from 2014 include:

becoming a true omni-channel lease purchase provider by completing the strategically transformational
acquisition of Progressive, which established us as a leader in the high-growth virtual rent-to-own market;

emphasizing same store revenue growth for our core business; refining and growing our online platform;
driving cost efficiency to recapture margin; moderating growth in new Company-operated stores; and
strengthening and growing our franchise store base;

growing our total revenues by 22% to $2.725 billion, based on expanding our presence in the virtual
rent-to-own industry through the acquisition of Progressive, offset somewhat by a decline in revenues from
our traditional rent-to-own ( Core ) business in the face of an economy that has continued to prove
challenging to our traditional rent-to-own customers;
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pre-tax earnings of $121.7 million, a 34% reduction from 2013, due in large measure to amortization
expense, fair value adjustments and transaction costs related to the acquisition of Progressive, executive
retirement expenses associated with the retirement of our former Chief Executive Officer Mr. Allen and our
former Chief Operating Officer Mr. Buck, restructuring charges, income relating to the resolution of a
regulatory investigation, and financial advisory and legal costs with respect to strategic matters, including
proxy contests; and

further realigning our senior management team, with the promotion of Mr. Robinson from the position of
Chief Executive Officer of our subsidiary Progressive to Chief Executive Officer of the Company, the
promotion of Mr. Michaels to the role of President of the Company and the promotion of Mr. Kamerschen to
the level of Executive Vice President.
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Pay for Performance Linkage. Our 2014 compensation program linked a substantial portion of executive
compensation to our financial results. Although our performance was solid in many areas, we did not fully meet the
financial performance goals set by the Compensation Committee for the annual and long-term incentive plans in
which our named executive officers participated.

The impact of our financial performance on incentive awards to our named executive officers is summarized below
and discussed in greater detail under ~ Components of the Executive Compensation Program:

due to the timing of his promotion to Chief Executive Officer of the Company in November 2014,

Mr. Robinson remained a participant in Progressive s annual incentive plan for all of 2014. Mr. Robinson
earned an award under that program of $461,336, or 115% of his target award based on Progressive having
fully met or exceeded the targets for the financial goals established at the beginning of the year (prior to our
acquisition of Progressive), and based on the Committee s assessment of Mr. Robinson s individual
performance after the acquisition;

our other named executive officers earned partial awards under the annual incentive plan in which they
participated, for performance against strategic and operational goals in the case of Mr. Michaels and for
performance against Company-wide or Core financial goals in the case of the other named executive officers
who remained in our employ at year-end. As a result, Mr. Michaels was granted an award of $265,000,
which was 82% of his prorated target award for the year. Our other named executive officers earned awards
that ranged from 32% to 72% of their respective target awards, as described in detail below;

in addition, the Compensation Committee exercised its business judgment and approved discretionary
payments to select named executive officers to acknowledge the significant business challenges they faced
during 2014 due to overall industry conditions, the efforts required to coordinate with Progressive to achieve
the benefits expected from that acquisition, and their contributions to the accomplishment of the strategic
and operational goals assigned specifically to Mr. Michaels;

none of our named executive officers earned awards under the performance share component of our 2014
long-term incentive plan. Although the threshold revenue growth goal for that program was met, no awards
were earned because our pre-tax margin results were below the threshold level that also was required to earn
an award; and

based on year-over-year revenue growth, Mr. Danielson earned 50% of the performance-based restricted
stock units granted to him as part of his 2012 and 2013 equity awards. The balance of the shares that could
have been earned based on 2014 results for pre-tax margin performance under each of those grants was
forfeited.
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Summary of our Executive Compensation Practices. The following discussion highlights key practices that we believe
contribute to aligning the interests of our named executive officers with those of our shareholders.

What We Do What We Don t Do

p Pay mix that emphasizes performance-based x  No excessive perquisites or other benefits
compensation rather than fixed pay

b Provide an appropriate balance between annual and x  No hedging or pledging of Company securities
long-term incentives

p Performance is measured from multiple perspectives in ~ x No excise or other tax gross-ups related to a change

both the annual cash and long-term incentive plans in control
p Set maximum award levels under the annual cash x No dividend equivalents paid on RSUs or
incentive and performance share awards performance shares

p Have meaningful share ownership requirements for our ~ x No repricing of underwater options
executives

b Adopted a clawback or recoupment policy for cash and  x No stock options granted below fair market value
equity incentives in the event of a restatement of our
consolidated financial statements

p Review tally sheets for our executive officers

b Revised our program so that 2015 and future equity
awards will vest on a double trigger basis after a change in
control

p Retain independent advisors who report directly to the

Compensation Committee

Say on Pay Vote. Last year, our shareholders cast an advisory vote on our executive compensation practices as
described in our 2014 proxy statement, and the result was that 93% of the total votes actually cast approved the
compensation of our named executive officers. In light of this high level of shareholder support from our shareholders,
the Compensation Committee continued applying the same overall compensation practices. The Committee
appreciates the shareholder support that this vote reflected and regularly evaluates and revises the program to reflect
the Company s evolving business circumstances.

After carefully considering our existing programs, the impact of our acquisition of Progressive, and our upcoming
business challenges, the Compensation Committee determined that certain changes to the overall structure of the
program for 2015 would better align incentives across our organization, reflect the changing nature of our business in
light of the Progressive acquisition, and further enhance our program s ability to support our business and strategic
objectives. These program changes are described under each of the sections titled ~ Annual Cash Bonuses Program
Changes for 2015 and  Long-Term Equity Incentive Awards Program Changes for 2015.

Objectives of Executive Compensation

The primary objectives and priorities of our executive compensation program are to:
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attract, motivate and retain quality executive leadership;

align the incentive goals of our executive officers with the interests of our shareholders;
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enhance the individual performance of each executive;

improve our overall Company performance; and

support achievement of our business plans and long-term goals.
To accomplish these objectives, the Compensation Committee provides the named executive officers with
compensation opportunities based on the range of compensation paid by similar companies for positions of similar
responsibility. Opportunities for compensation and amounts delivered reflect (i) the Company s performance results,
(i) the individual s performance and (iii) other factors the Compensation Committee views as relevant, as described in
greater detail in this Compensation Discussion & Analysis.

Compensation Process

Role of the Compensation Committee. The Compensation Committee is comprised solely of independent directors. Its
role is to oversee (i) executive and outside director compensation, (ii) benefit plans and policies, including equity
compensation plans and other forms of compensation and (iii) other significant associate resources matters.

More specifically, the Compensation Committee reviews and discusses proposed compensation for the named
executive officers, evaluates their performance and sets their compensation. In addition, the Compensation Committee
approves all equity awards for named executive officers and other executive officers, based on the recommendations
of senior management, as appropriate.

Role of Management. During 2014, the Compensation Committee considered the input and recommendations of
Mr. Allen and, later, Mr. Robinson, with respect to our executive compensation programs and decisions that impact
other named executive officers and other employees. Mr. Danielson and our Senior Vice President of Associate
Resources also provide input with respect to financial goals and recommendations and overall program design.
Although management and other invitees at Compensation Committee meetings may participate in discussions and
provide input, all votes and final decision-making on named executive officer compensation are solely the
responsibility of the Compensation Committee.

Independent Compensation Consultants. The Compensation Committee has retained Meridian Compensation
Partners, LLC, which we refer to as Meridian, as its ongoing independent consultant with respect to executive and
outside director compensation matters. In this role, Meridian reports directly to the Compensation Committee, but
works with management at the direction of the Compensation Committee. The Compensation Committee assessed
Meridian s independence, including the potential for conflicts of interest as required by New York Stock Exchange
listing requirements, and concluded that Meridian was appropriately independent and free from potential conflicts of
Interest.

During 2014, Meridian assisted the Compensation Committee with several matters, including:

presenting information on executive compensation trends, including related legislative, regulatory and
governance developments;
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reviewing compensation proposals relative to significant business transactions and executive transitions;

reviewing the benchmarking peer group for the consideration and approval of the Compensation Committee;

conducting competitive assessments of executive compensation levels and certain features of incentive
program designs;

reviewing the outside director compensation program;
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assisting with the re-design of the annual and long-term incentive programs applicable to the named
executive officers and other employees;

conducting a review of the Company s compensation programs from a risk assessment perspective;

finalizing a severance policy for key employees; and

reviewing the Compensation Committee s annual calendar and related governance matters.
Meridian representatives attended a majority of the Compensation Committee meetings and also participated in
executive sessions as requested by the Compensation Committee.

Determination of 2014 Executive Compensation. The Compensation Committee established the base salary for
Mr. Allen and the other named executive officers. The Committee also set annual bonus opportunities and determined
the size and performance conditions of equity awards for Mr. Allen and the other named executive officers.

In making these compensation decisions, the Compensation Committee considered the conclusions of Meridian s
analyses from 2013. Other factors material to the Compensation Committee s deliberations included (i) objective
measurements of business performance, (ii) the accomplishment of strategic and financial objectives, (iii) the
development of management talent, (iv) enhancement of shareholder value and (v) other matters relevant to both the
short- and the long-term success of the Company.

In connection with Mr. Robinson s appointment as Chief Executive Officer of the Company, the Compensation
Committee approved the terms of his compensation and employment agreement. Due to the importance of this
promotion, these terms were then reviewed with the full board of directors for its input and concurrence.

Benchmarking

Use of Market Data. We use compensation market data as a reference for understanding the competitive positioning
of each element of our compensation program and of total compensation. The Compensation Committee does not
manage total compensation for our named executive officers within a prescribed competitive position or percentile of
the compensation market. Rather, the Compensation Committee reviews compensation for each named executive
officer relative to market data and considers other internal and external factors when exercising its business judgment
as to compensation decisions.

Peer Group. The proxy peer group used for compensation decisions made in early 2014 emphasized publicly traded
retail and related consumer finance peers that were similar to the Company in terms of size, complexity and business
focus at that time. Annual revenues for the peer companies generally range between 1/2x to 2x the annual revenues of
Aaron s but may extend outside that range for key competitors for talent. Median revenues for the peer companies for
2012 (based on the most recent financial information and executive pay data available for the analysis referred to for
early 2014 pay decisions) were $2.4 billion and ranged from $935 million to $7.4 billion:

Advance Auto Parts Dick s Sporting Goods Rent-A-Center
Big 5 Sporting Goods Dollar Tree Sears Hometown & Outlet
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Cabela s

Cash America International
Conn s

DFC Global
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Fred s

Hhgregg

O Reilly Automotive
Pier 1 Imports
RadioShack
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Select Comfort

Stage Stores

Stein Mart

Tractor Supply

Ulta Salon Cosmetics & Fragrance
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During 2014, the Committee conducted its annual review of the peer group and, with input from Meridian, determined
that it should be revised for future benchmarking purposes. DFC Global, a consumer finance company, was removed
from the group because it was acquired. To maintain the consumer finance focus, Springleaf Holdings was added to
the peer group. With these changes, median revenues for the peer group remained constant, at $2.4 billion.

Survey Data. Because data from the proxy peer group are not available for all named executive officer positions, the
Committee also reviews broader survey benchmarking data from time to time, as necessary. To adjust

Mr. Kamerschen s target annual and long-term incentive awards, the Committee considered data from both the
historical peer group described above as well as from a broad group of retailers who participate in an executive pay
database maintained by Aon Hewitt.

Components of the Executive Compensation Program

Direct Compensation. The three primary components of each named executive officer s total direct compensation for
2014 were:

base salary;

annual performance-based cash bonus; and

long-term equity incentive awards.
These components are designed to be competitive with employers with whom we compete for executive talent and to
support our compensation program objectives. The Compensation Committee has not set a prescribed mix or
allocation for each component, but rather focuses on total direct compensation when making compensation decisions
for our executives. In determining direct compensation, the Compensation Committee also considers a number of
related factors including: (i) performance against corporate and individual objectives for the previous year;
(i1) performance of general management responsibilities; (iii) the value of any unique skills and capabilities;
(iv) contributions as a member of the executive management team; and (v) competitive market considerations.

The named executive officers generally have a greater portion of their total direct compensation that is variable and
performance-based than do other employees. This is consistent with a philosophy that incentive compensation
opportunities linked to performance including financial, operating, and stock price performance should increase as
overall responsibility increases.

The following discussion first summarizes the actions of the Compensation Committee with respect to establishing the
compensation terms for Mr. Robinson upon our acquisition of Progressive and his subsequent promotion to Chief
Executive Officer of the Company. It then describes the annual base salary, annual performance-based cash bonus
awards and long-term equity incentive compensation awards for our other named executive officers for 2014.
Significant program design changes effective for 2015 are also described.

Chief Executive Officer Mr. John W. Robinson III

Terms of Employment Agreements. Effective November 10, 2014, the board of directors appointed Mr. Robinson as
the Company s Chief Executive Officer.

Table of Contents 43



Edgar Filing: AARON'S INC - Form DEF 14A

Prior to this appointment, and following the Company s acquisition of Progressive, Mr. Robinson served as Executive
Vice President of the Company and Chief Executive Officer of our subsidiary Progressive. The key terms of the
employment agreement we entered into with him at the close of the Progressive acquisition include the following:

Base salary. Base salary of $375,000

Target annual incentive. Target annual incentive award of 100% of base salary
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Long-term incentive. Participation in the Company s long-term incentive program for 2015, with target
level to be determined

Other benefits. Eligibility for health and welfare benefits generally available to other employees

Equity retention grant. Grant of time-based RSUs with a grant date value of 225% of base salary and that
vest in full on the fourth anniversary of the grant date based on continued employment

Severance protections. Provided under the Company s Executive Severance Pay Plan, with certain
modifications
In connection with Mr. Robinson s appointment as Chief Executive Officer of the Company, the Company entered into
a new employment agreement ( CEO Agreement ) with him that supersedes the prior agreement. Key terms of the CEO
Agreement include:

Term. Three years, with automatic extension until Company provides notice of non-renewal

Base salary. Initial base salary of $700,000

Target annual incentive award. Target award remained at 100% of base salary

2015 equity award. Award with grant date value of $5.2 million

Initial equity grant. Award of 5,000 time-based RSUs that vest on the first anniversary of the grant date

Other benefits. Eligibility for health and welfare benefits generally available to other employees

Limited personal use of corporate aircraft. In connection with his relocation to the Atlanta metropolitan
area, expected to be completed by August 31, 2015, the Company will pay the cost of his personal travel to
Atlanta, provided that the aggregate incremental cost to the Company shall not exceed $150,000 without the
prior approval of the board of directors or the Compensation Committee

Severance protections. Specific benefits will be provided in the event Mr. Robinson s employment is
terminated without cause by the Company or by him for good reason (with terms as defined in the CEO
Agreement)
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Restrictive covenants. The CEO Agreement also contains customary confidentiality, non-competition and

non-solicitation covenants
Mr. Robinson s compensation as Chief Executive Officer of the Company was established by the Compensation
Committee after considering the following: his compensation as Chief Executive Officer of Progressive, the
significant increase in his responsibilities as a result of his appointment as Chief Executive Officer of the Company,
market compensation levels generally for chief executive officers across the Company s historical peer group (as
described above), and the need to provide compensation opportunities to Mr. Robinson commensurate with his
experience in and knowledge of the industry.

Additional details concerning post termination payments under the CEO Agreement are summarized below under
Executive Compensation Potential Payments upon Termination or Change in Control.

Annual Incentive Award. Due to the timing of Mr. Robinson s promotion to Chief Executive Officer of the Company
late in the fiscal year, the Committee determined that he should continue to participate in the annual incentive plan
established by Progressive through the end of 2014. At the time of the acquisition, the Committee determined that the
program for Progressive employees should remain in place, and that achieving the challenging goals established at the
start of the year was critical to the success of Progressive and to motivating participants.
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Under the Progressive annual incentive program, Mr. Robinson s performance was assessed against goals for each of
the following equally weighted performance categories:

Revenue. Based on financial statement results

Gross Profit. Measured as total revenue less depreciation on leased assets, bad debt expense, and merchant
rebates

Adjusted EBITDA. Adjusted EBITDA is defined as earnings before interest, taxes, depreciation and
amortization, adjusted to exclude stock-based compensation expense and accounting fees

Personal Goals. Individual performance
Progressive established quarterly and annual goals for each of the three financial performance measures above.
Interim payments may be made based on quarterly performance results, but any quarterly payment could not exceed
20% of the overall target award for Mr. Robinson (or for other plan participants). At year-end, Mr. Robinson s final
cash incentive award was based on Progressive s full year 2014 financial results, with any final payment due reduced
by the sum of interim payments made to him.

Threshold payouts for the three financial metrics were to be made at 50% of the weighted target award when
performance results were achieved between 75% and 79.99% of target. When performance was at 80% of target, the
payout also would be 80% of the target award and would increase by one percentage point for each percentage point
improvement in performance until the target was achieved. Thereafter, payouts would increase by two percentage
points for each percentage point improvement in results and were capped at 150% of target.

The table below shows the 2014 quarterly and annual financial performance goals, results achieved, and related
payouts:

Financial Performance Goals Quarterly Award
and Annual Earned
($ in millions) as %
of
Target
based
Threshold Interim Maximum on
(75% (80% (125% Actual  Annual
of of of Results Performance
Financial Performance Measure Weight  Target) Target) Target Target)  Achieved Results
Revenue 25%
Quarter 1 $106.6 $113.7 $142.1 $ 177.6 $ 146.9
Quarter 2 $113.3 $120.8 $151.0 $ 188.8 $ 161.1
Quarter 3 $124.3 $132.6 $165.7 $ 207.2 $ 189.8
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Annual $482.7 $514.9 $643.7 $ 804.6 $ 719.5 124%
Gross Profit 25%

Quarter 1 $ 28.0 $ 29.8 $ 373 $ 46.6 $ 382

Quarter 2 $ 300 $ 320 $ 400 $ 499 $ 425

Quarter 3 $ 329 $ 35.1 $ 439 $ 548 $ 442

Annual $129.2 $137.8 $172.3 $ 215.3 $ 175.4 104%
Adjusted EBITDA 25%

Quarter 1 $ 9.l $ 97 $ 122 $ 152 $ 15.0

Quarter 2 $ 9.6 $ 10.2 $ 12.8 $ 16.0 $ 162

Quarter 3 $ 11.7 $ 125 $ 15.6 $ 19.6 $ 19.6

Annual $ 45.6 $ 48.7 $ 60.8 $ 76.0 $ 712 134%
Payout as % of Target 50% 80% 100% 150%

Under the Progressive plan, any award earned for the personal goals category could not exceed 100% of the weighted
target assigned to that category. No specific individual performance objectives were established for Mr. Robinson for
2014. However, based on his successful performance during the year both in leading Progressive and during his
subsequent transition to the role of Chief Executive Officer of the Company, the Compensation Committee
subjectively determined that Mr. Robinson s performance for this category should be assessed at 100% of target.
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Based on these results, Mr. Robinson s overall annual incentive award was earned at 115% of target, or $461,336. The
target award amount was prorated based on the time he was employed as Chief Executive Officer of Progressive and
of the Company, respectively, during the year.

Long-term Incentive Awards. Mr. Robinson did not participate in our regular long-term incentive program in 2014.
When we acquired Progressive, the Compensation Committee granted certain key executives retention equity grants
with a value of 225% of base salary. At the time of our acquisition of Progressive, Mr. Robinson received a grant of
28,846 time-based RSUs that vest in full upon the fourth anniversary of the grant, based on his continued
employment.

When Mr. Robinson was appointed as our Chief Executive Officer, the employment agreement we entered into with
him provided for his participation in our 2015 long-term incentive program with an annual target award value of $5.2
million. As noted above, this agreement also provided for a grant of 5,000 time-based RSUs that vests in full upon the
first anniversary of the grant date.

Based on subsequent discussions between the Compensation Committee and Mr. Robinson after his appointment as
Chief Executive Officer, the Committee determined that it would be appropriate to provide additional motivation to
Mr. Robinson in his new role by immediately granting the portion of Mr. Robinson s 2015 LTIP award that was
allocable to stock options. Accordingly, Mr. Robinson was granted 160,919 stock options in December 2014, with a
grant date exercise price of $27.80, the Company s closing stock price on the grant date. These options will vest
one-third on each of the first, second and third anniversaries of the date Mr. Robinson signed his employment
agreement.

The remaining performance share and time-based RSU components of Mr. Robinson s 2015 LTIP award were made as
part of our normal annual cycle when awards were granted to our other named executive officers during 2015.

Base Salary

The Compensation Committee views base salary as fixed compensation intended to reflect the scope of an executive s
role. It reviews base salaries annually and adjusts them as necessary to ensure that salary levels remain appropriate
and competitive. Salary increases are periodic rather than annual and are made after the Compensation Committee
considers relevant factors including:

breadth and scope of an executive s role, including any significant change in duties;

competitive market pay levels;

internal comparisons to similar roles;

individual performance throughout the year; and

overall economic climate and Company performance.
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In 2014, Messrs. Danielson, Kamerschen, Montanero, Allen and Buck did not receive increases because their salaries
were viewed as appropriately aligned with the market. Mr. Michaels, however, received an increase of $90,000 in
April 2014 to reflect his promotion to the role of President.

Annual Cash Bonuses
Annual incentive awards provide the opportunity to earn cash rewards for meeting Company financial and operational
performance goals. Amounts earned are directly linked to performance results, and can vary based on the degree to

which the related performance goals are achieved. In 2014, our named executive officers other than Mr. Robinson
participated in our Company annual incentive plan.
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Financial Goals for Messrs. Danielson, Kamerschen, Montanero, Allen and Buck. Under the annual incentive
program designed for our executive officers at the beginning of 2014, these named executive officers had the potential
to earn an annual cash incentive award based on performance against pre-determined goals for pre-tax earnings and
same store revenue growth. These goals were selected by the Compensation Committee because they were viewed as
key indicators of our financial success and growth at the beginning of 2014.

For this purpose, pre-tax earnings is measured on a non-GAAP basis, with adjustments for certain items as approved
by the Committee. Same store revenue growth is measured by comparing revenues for the year to revenues for the
prior year for all stores open for the entire 24-month period but excluding stores that received lease agreements from
other acquired, closed or merged stores.

As a result of the Progressive acquisition during 2014 and the resulting change in our business strategy, the
performance goals for these measures were revised. In addition, total Company revenues (based on financial statement
results) was added as a third performance metric to reflect our strategic goal of growing both our existing business and
our newly-acquired business.

At the beginning of the year, the Compensation Committee set the target awards for Messrs. Danielson, Kamerschen,
Montanero, Allen and Buck at 70%, 45%, 45%, 100% and 70%, respectively, of base salary. Mr. Kamerschen s target
was increased during the year from 45% to 60% to reflect his promotion to the level of Executive Vice President and
to more closely align with market-competitive award levels for his role.

Awards earned for each metric could range from 25% of target for achieving the threshold performance goal to 200%
of target for results at or above the maximum performance goal. Awards for performance results between threshold
and target, and between target and maximum, are interpolated on a straight-line basis.

Performance results for 2014 did not meet expectations. Because pre-tax earnings and same store revenues results
were below the threshold goals established for each measure, no awards were earned for those performance categories.
Performance against our total Company revenues goal was slightly below target, and resulted in awards being earned
at 32% of target as indicated below.

Performance Goals and Related Award
Payouts Actual Earned as %
Performance Measure Weight Threshold Target Maximum Results of Target
Pre-tax Earnings 40%  $231 million $257 million $282 million $192 million 0%
Same Store Revenue Growth 20% .10% 14% .24% <0% 0%
Total Company Revenues 40%  $2.65 billion $2.75 billion $2.85 billion $2.73 billion 81%
Payout as % of Target 25% 100% 200% 32%

As described above, Messrs. Allen and Buck also were participants in the 2014 incentive plan described above, with
target awards set at 100% and 70%, respectively, of base salary. Due to their retirements during the year, neither was
entitled to a payment under the plan. However, at the Committee s discretion, Mr. Buck received a prorated payment
under this program for the portion of the year for which he served as our Chief Operating Officer. Mr. Allen received
a prorated annual cash incentive award under the terms of his employment agreement, as described below.

Operational Goals for Mr. Michaels. Upon his promotion to President, the Compensation Committee concluded that
Mr. Michaels should focus on key aspects of our Core business operations in this new role. Accordingly, the

Committee increased Mr. Michaels target award from 45% to 100% of his base salary to provide additional incentive
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commensurate with the additional responsibilities he assumed at that time.
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For 2014, the Compensation Committee assessed Mr. Michaels performance against the following categories of
operational performance:

Emphasis on same store revenue growth. Initiatives related to operations restructuring, pricing
adjustments, learning and development programs, enhanced marketing campaigns, refinement of business
analytics, and expanded customer service efforts

Refine and grow our online platform. Improved website performance, development of e-commerce
solutions, and enhancement of credit decision analytics

Drive cost efficiency to recapture margin. Realigned top operational management team and related
staffing levels, revised inventory management processes, and conducted store rationalization analyses

Targeted new store growth. Extensive review of current and future potential markets

Strengthen and grow the franchise network. Enhanced services to franchisees, including increased

staffing to improve support
The Committee selected these performance categories to focus Mr. Michaels efforts on key aspects of our Core
operations in his new role as President. However, in light of the broad and strategic nature of these performance
categories, the Committee did not assign specific or discrete metrics within each performance category, nor were
specific weightings assigned. Further, because the strategies related to these operational performance areas extend
longer than a single fiscal year, the Committee evaluated Mr. Michaels performance against these goals subjectively
rather than being based on specific or discrete metrics.

Based on its review of his performance, and its subjective assessment of accomplishments in each category, the
Committee determined that Mr. Michaels had earned an annual cash bonus for 2014 of $265,000. This award reflected
a prorated calculation based on his base salary and target annual incentive award levels both before and after his
promotion to President.

Discretionary Awards. To recognize extraordinary efforts in the face of a challenging business climate and to
encourage retention and stability in a second year of significant leadership transitions, the Compensation Committee
approved discretionary awards for Messrs. Kamerschen and Montanero.

The Committee awarded Mr. Kamerschen a discretionary cash payment of $150,000 in November 2014 to reflect his
promotion earlier in the year, his performance during and contributions to the success of the Progressive acquisition,
and his contributions during our various leadership transitions, as well as to encourage his retention. This payment is
subject to repayment if Mr. Kamerschen voluntarily terminates his employment other than for good reason prior to
November 4, 2015.

In addition, the Committee awarded additional discretionary payments at year-end to Messrs. Kamerschen and

Montanero of $10,000 and $67,500, respectively. These amounts were determined based on the Committee s
concurrence with Mr. Robinson s recommendations regarding the individual performance of Messrs. Kamerschen and
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Montanero during the year, with a particular emphasis on their efforts in assisting with the integration of Progressive s
operations with those of our Core business and in connection with their success in achieving the operational
performance goals for which Mr. Michaels was responsible.

26

Table of Contents 54



Edgar Filing: AARON'S INC - Form DEF 14A

Table of Conten

All Plans. The chart below shows the final annual cash incentive awards to our named executive officers other than
Messrs. Robinson, Allen and Buck:

Award Earned

under Discretionary
Annual Awards for 2014
Incentive Individual Cash
Named Executive Officer Plan Performance Bonus
Gilbert L. Danielson $ 153,090 $ 153,090
Steven A. Michaels $ 265,000 $ 265,000
Robert W. Kamerschen $ 63,180 $ 160,000 $223,180
Tristan J. Montanero $ 54,675 $ 67,500 $122,175

Program Changes for 2015. After considering the evolving business challenges we face, the Compensation

Committee concluded that revising the performance measures to include revenues and adjusted EBITDA, weighted
40% and 60%, respectively, would better support the Company s compensation objectives during 2015. Further, results
for named executive officers other than Messrs. Robinson, Danielson, Michaels and Kamerschen will be measured
quarterly.

Long-Term Equity Incentive Awards

Aaron s long-term equity awards are intended to:

reward the achievement of long-term business objectives that benefit our shareholders;

align the interests of our executives with those of our shareholders; and

assist with retaining our senior management to ensure continuity of leadership.
The Compensation Committee considers a number of factors in structuring our long-term equity awards program. In
addition to the objectives outlined above, the Compensation Committee also considers market design practices,
potential for dilution, accounting expense and other internal considerations when deciding on the structure and size of
equity awards.

2014 Program. Each year, the Compensation Committee grants equity awards to our named executive officers. The
Committee designed the 2014 program to measure performance from multiple perspectives because this approach
better supports the overall compensation program objectives. For this reason, in February 2014, the Committee
granted equity awards to each of our named executive officers (other than Mr. Robinson) in the form of performance
shares, stock options, and time-based RSUs. In the aggregate, these equity awards help to align the interests of our
named executive officers with those of our shareholders.

The key objectives, relative allocation of grant date award values, and features of each form of equity award granted
under our 2014 long-term incentive award program are described below.
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Target awards. Target awards for our named executive officers for 2014, other than Mr. Robinson who did not
participate in our regular long-term incentive award program, are shown below:

LTIP Target as a Percentage

Named Executive Officer of Base Salary
Gilbert L. Danielson 150%
Steven A. Michaels 150%*
Robert W. Kamerschen 110%*
Tristan J. Montanero 60%
Ronald W. Allen 250%
David L. Buck 125%

*  Denotes award level after mid-year promotion.
These award target percentages were set by the Compensation Committee after reviewing the general award levels
across our historical retail-oriented peer group, as described above, and considering the responsibilities of each named
executive officer. The award levels for Messrs. Michaels and Kamerschen reflect their increased target award
percentage after each was promoted mid-year and were increased from 60% of base salary to 150% and 110%,
respectively. Awards granted in February 2014 were based on the initial target awards at the start of the year.
Promotional awards subsequently granted later in the year were determined based on the effective date of each named
executive officer s promotion.

Awards are converted to a target number of performance shares and the number of time-based RSUs by dividing the
allocable portion of the grant date award value by our closing stock price on the date of grant. To determine the
number of options to grant, the allocable portion of the grant date award value was divided by the estimated fair value
of an option, as determined for benchmarking purposes using the Black-Scholes valuation methodology.

Key details of each type of award under our program, and the allocation of the grant date value of the award, are
described below.

Performance shares 50%. Performance shares could be earned based on the following parameters:

Performance shares could be earned only if threshold annual performance results for total Company revenue
growth and pre-tax margin for the one-year period ending on December 31, 2014 were achieved. Thereafter,
awards earned were subject to an additional two-year service requirement to vest in full.

The Committee selected these measures to focus participants on growing our business and on sustaining and
improving the quality of our earnings. It further imposed the additional service period to promote retention
and to ensure that the ultimate value of any awards earned was tied to subsequent stock price performance.

Performance results were based on annual financial results as compared to performance targets that were
established early in the year and that were subsequently revised to reflect the impact of our acquisition of
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Progressive. Total revenue growth is based on Company revenue for 2014 as compared with 2013, with both
amounts determined in accordance with generally accepted accounting principles. Pre-tax profit margin
means Aaron s, Inc. profit before taxes divided by total revenues for the year, and excludes the impact of
certain non-recurring or one-time expenses but includes the impact of the Progressive acquisition.

The number of shares that could be earned range from a low of 20% of the target award for this component if
threshold performance goals for both measures were achieved, to a maximum of 200% of the target award
for this component if the maximum performance goals were achieved. Awards for performance results
between threshold and target, and between target and maximum, would be interpolated on a straight-line
basis.

28

Table of Contents 58



Edgar Filing: AARON'S INC - Form DEF 14A

Table of Conten

Each performance share earned will be distributed in the form of Company common stock upon vesting.
Although our total revenue growth results of 22% fell between the threshold and target performance goals established
for this metric of 18.59% and 23.06%, respectively, the pre-tax profit margin results were below the threshold goal of
8.71%. Accordingly, no performance shares were earned under the 2014 program by any of our named executive
officers.

Time-based RSUs 25%. Time-based RSUs vest in full on the third anniversary of the grant date, to promote
retention and greater alignment with the interests of our shareholders.

Stock options 25%. Stock options vest in full on the third anniversary of the grant date, to promote retention and
greater alignment with the interests of our shareholders.

CEO Discretionary Equity Award Pool. In February 2014, the Compensation Committee established a pool of
100,000 shares to be granted by the Chief Executive Officer to employees (other than himself) at his discretion for
retention and recognition purposes. Any awards proposed for executive officers must be approved by the
Compensation Committee s approval.

In total, Mr. Allen recommended grants of 70,350 shares from this pool during 2014. Based on their individual
performance efforts during 2013, Mr. Allen recommended that each of Messrs. Michaels, Kamerschen, Montanero
and Buck should receive a grant of 2,000 time-based RSUs from this award pool. The Compensation Committee
approved this recommendation, and the time-based RSUs were granted in February 2014.

Promotional Awards and Other. To recognize the additional responsibilities that several of our named executive
officers assumed in connection with the various leadership transitions that occurred throughout the year, and to
provide additional motivation and retention, the Committee approved additional grants to select named executive
officers.

Mr. Danielson was granted 15,000 time-based RSUs in September 2014 to compensate him for agreeing to
serve as interim Chief Executive Officer upon Mr. Allen s retirement and while the Company was conducting
a search for a new Chief Executive Officer. These shares vested concurrent with Mr. Robinson s appointment
as Chief Executive Officer in November 2014.

As described above, Mr. Michaels target LTIP award was increased in connection with his promotion to
President. To reflect this increase on a pro rata basis, he received additional grants of 7,597 stock options,
2,506 time-based RSUs, and 5,013 performance shares in April 2014. The options and time-based RSUs vest
in full upon the third anniversary of the grant date. The performance shares have the same terms and
conditions as the grants to other named executive officers. Mr. Michaels also received a promotional equity
award of 10,000 shares of time-based RSUs in April 2014 that vested immediately upon grant.

Mr. Kamerschen s long-term incentive target award was increased upon his promotion to Executive Vice
President. To reflect this increase on a pro rata basis, he received additional grants of 7,521 stock options
and 2,482 time-based RSUs in November 2014. He also received a grant of 3,000 time-based RSUs in
February 2014 under the terms of his offer letter when he joined the Company in 2013. These RSUs vest in
full on the third anniversary of the grant date.
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Mr. Montanero received a one-time grant of 2,500 time-based RSUs in July 2014 for assuming additional
duties in connection with Mr. Buck s retirement. These shares vest in full on the third anniversary of the grant
date.
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Total 2014 Equity Awards. The long-term incentive awards that were granted to our named executive officers (other

than Mr. Robinson) pursuant to the revised 2014 program structure, as well as any discretionary grants and
promotional or other awards, are set forth in the table below:

Number Aggregate Shares

Number of Time- of Underlying
Number of Based Restricted Performance 2014
Named Executive Officer Options Stock Units Shares Equity Awards
Gilbert L. Danielson 25,776 23,503 17,005 66,284
Steven A. Michaels 12,332 16,068 8,137 36,537
Robert W. Kamerschen 12,867 9,246 3,527 25,640
Tristan J. Montanero 5,728 6,389 3,779 15,896
Ronald W. Allen 54,099 17,845 35,690 107,634
David L. Buck 15911 7,249 10,497 33,657

CFO LTIP Equity Awards. In each of 2012 and 2013, Mr. Danielson was granted 75,000 performance-based restricted
stock units. These awards can be earned upon the achievement of annual revenue growth and pre-tax margin targets.
These performance measures were selected because of their importance to our overall business results and because
they are viewed as solid indicators of our financial success.

The structure of the performance-based restricted stock units granted in 2012 and 2013 is shown in the table below:

Year Performance is Measured and

Performance Number of Shares that can be Earned
Grant Year Measure 2012 2013 2014 2015
2012 6% Revenue Growth 12,500 12,500 12,500
9.5% Pre-tax Margin 12,500 12,500 12,500
2013 6% Revenue Growth 12,500 12,500 12,500
9.5% Pre-tax Margin 12,500 12,500 12,500

As indicated, one third of each grant could be earned at the end of each year in the three-year performance period. Of
each third, 50% can be earned based on meeting the revenue growth goal and 50% based on meeting the pre-tax
margin goal. Annual results are measured separately for each goal so that an award can be earned for meeting one goal
without regard to whether the second goal is met.

Any earned performance-based restricted stock units will vest and be settled after the end of the three-year
performance period in shares of common stock. No awards are earned unless either of the performance targets is met.
Furthermore, no additional performance-based restricted stock units may be earned if actual performance exceeds the
targets.

Based on meeting the revenue growth goal that applied to the 2014 tranche of his 2012 and 2013 grants,

Mr. Danielson earned a total of 25,000 performance-based restricted stock units. However, he forfeited the 25,000
performance-based restricted stock units that could have been earned based on pre-tax margin because that goal was
not met.
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Program Changes for 2015. For 2015 the Compensation Committee concluded that the overall structure of the LTIP
should remain the same as in 2014, in terms of the mix of award types. However, it determined that certain features
should be revised to better support the Company s compensation objectives and to more closely align the long-term
incentive compensation of our key executives with the interests of our shareholders.

As aresult, key features of the program approved by the Compensation Committee for 2015 include:

for performance shares, the measurement criteria will be revised to include total annual revenues, Company
or Core adjusted EBITDA (based upon area of responsibility), and return on capital. Performance for each
measure will be assessed separately;

the threshold payout level for performance shares will be increased slightly, from 20% to 25% of target;
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vesting for all awards will be one-third each year over three years, rather than on a cliff basis, to more
closely align with typical market practices;

2015 target awards as a percentage of base salary earnings remain the same for our named executive officers
other than for Mr. Michaels, whose target award was increased to 200% of base salary to align more closely
with market-level awards for his position; and

revised the vesting of equity awards to be on a double trigger basis, that is, requiring both the occurrence of a
change in control and a subsequent employment termination to accelerate vesting of the awards.
CEO Discretionary Equity Award Pool. In 2015, the Compensation Committee again established a pool of 100,000
shares to be granted by the Chief Executive Officer at his discretion for retention and recognition purposes. Any
awards proposed by Mr. Robinson for executive officers must be approved by the Compensation Committee.

Indirect Compensation and Perquisites

Our executive compensation program also provides certain benefits and perquisites to our named executive officers.
The value of these benefits and perquisites represents a small portion of a named executive officer s overall total
compensation opportunity and does not materially influence the Compensation Committee s decisions with respect to
the salary and incentive elements of the compensation of the named executive officers.

Benefits. Our named executive officers receive a full range of standard benefits, including the medical, dental and
voluntary disability coverage available to our employees generally. They also are eligible to participate on the same
basis as other employees in the 401(k) Retirement Savings Plan, which we refer to as the 401(k) Plan, for all full-time
employees. Employees with at least one year of service with the Company and who meet certain eligibility
requirements are eligible for a Company match.

As of January 1, 2015, our 401(k) Plan uses a safe harbor formula that allows employees to contribute up to 75% of
their annual compensation with 100% matching by the Company on the first 3% of compensation and an additional
50% match on the next 2% of compensation. All matching by the Company is immediately vested under the new plan
formula and any prior contributions will continue to vest under the preceding vesting schedule.

Under the Company s Nonqualified Deferred Compensation Plan, which we refer to as the Deferred Compensation
Plan, a select group of management or highly compensated employees are eligible to elect to defer up to 75% of their
base salary and up to 100% of their annual bonus on a pre-tax basis. Should they so elect, the Company will make
restoration matching contributions under the same formula that applies for our 401(k) Plan.

The Company paid aggregate matching 401(k) Plan contributions of $57,731, respectively for the named executive
officers in 2014. The Company did not make any matching contributions for the named executive officers under the
Deferred Compensation Plan in 2014 other than $258 for Mr. Michaels.

Corporate Aircraft Use. The named executive officers may use the Company s aircraft from time to time for

non-business use. Incremental operating costs associated with such personal use is paid by the Company. The amount

of income attributed to the named executive officer for income tax purposes from personal aircraft use is determined

by the Standard Industry Fare Level method, and the executives are responsible for paying the tax on this income. The

aggregate incremental cost to the Company of such use by each named executive officer, if any, is included under the
All Other Compensation column of Executive Compensation Summary Compensation Table.
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Club Dues. The Company reimbursed Mr. Danielson s monthly club dues during 2014.
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Our Compensation Committee periodically reviews the perquisites and other personal benefits that we provide to
senior management to ensure they remain in the best interests of the Company.

Employment Agreements and Other Post Termination Protections

Employment Agreements. In April 2012, the Company entered into new employment agreements with each of Messrs.
Allen and Danielson. The employment agreements contain provisions addressing matters such as (i) compensation,
(i1) benefits, (iii) change-in-control payments, and (iv) restrictive covenants.

As described above, in 2014 the Company entered into an employment agreement with Mr. Robinson when we
acquired Progressive. We then entered into a new employment agreement with Mr. Robinson when he was promoted
to serve as Chief Executive Officer of the Company.

The terms of all these agreements are summarized under  Chief Executive Officer Mr. John W. Robinson III and
Executive Compensation Employment Agreements with Named Executive Officers. None of our other named
executive officers have employment agreements with the Company.

The terms of retirement and severance for Messrs. Robinson, Danielson and Allen are described more fully in the
section titled Executive Compensation Potential Payments upon Termination or Change in Control.

Severance Plan. In January 2014, the Compensation Committee adopted an Executive Severance Pay Plan, which we
refer to as the Severance Plan, intended to provide senior managers certain benefits in the event their employment is
terminated by us without cause or after a corporate transaction. This Severance Plan is intended to assist us in hiring
executives, in retaining key leaders who are critical to the ongoing stability of our business, to foster objectivity across
the participants should they be asked to evaluate proposals that may result in the loss of their employment, and to
provide important protections to us in terms of confidential information and competitive matters that could arise after
their employment is terminated.

Related Policies and Considerations
Stock Ownership Guidelines. In February 2014, the Compensation Committee approved the adoption of stock

ownership guidelines to further align the interests of senior executives with our shareholders. The table below
summarizes the current guidelines:

Feature Provision
Required levels Chief Executive Officer: 5x base salary

Chief Financial Officer/Chief Operating Officer: 3x base salary

Other Senior Managers: 1x base salary

Shares counted toward guidelines Outright stock owned
Shares held in retirement accounts

Unvested time-based RSUs
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Earned but unvested performance shares

In the money value of vested but unexercised stock options

Retention Ratio Hold 50% of net after-tax shares from awards until ownership guideline is
met
Policy on Compensation Deductibility. Under Section 162(m) of the Internal Revenue Code, certain executive
compensation in excess of $1 million paid to our Chief Executive Officer and the three-other most highly-paid named
executive officers (excluding our Chief Financial Officer Mr. Danielson) is not deductible for federal income tax
purposes unless that compensation (i) is performance-based, (ii) was awarded under a performance-based plan
approved by shareholders, and (iii) complies with certain other tax law requirements. The Company s shareholders
have previously approved the plans and terms under which the Company s annual and long-term performance
incentive awards may qualify as performance-based.
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The Compensation Committee intends to preserve the tax deductibility of compensation paid to our executive officers
to the extent consistent with our overall program objectives and philosophy, but recognizes that doing so may not
always be feasible. Other compensation objectives, such as attracting, motivating and retaining qualified executives,
are important and may supersede the goal of maintaining deductibility. Consequently, compensation decisions may be
made without regard to deductibility when it is in the best interests of the Company and its shareholders to do so.

Forfeiture of Awards. The Compensation Committee has adopted a policy that provides that annual incentive and
equity awards to our executive officers may be recouped if we restate our consolidated financial statements. Under
this policy, covered employees including our named executive officers may be required to repay to the Company the
difference between the amount of incentives received and the amount that would have been payable under the restated
financial statements.

Securities Trading Policy. As part of our Insider Trading Policy, all of our officers and directors are prohibited from
trading any interest or position relating to the future price of the Company s securities. These prohibited transactions
include trading in puts, calls, short sales or hedging transactions. Pledging of Company securities also is prohibited
under our Insider Trading Policy.

COMPENSATION COMMITTEE REPORT

The Compensation Committee operates pursuant to a written charter adopted by the board of directors and available
through the Company s website, http://www.aaronsinc.com. The Committee is composed of six independent members
of the Board as defined under the listing standards of the New York Stock Exchange and under the charter. The
Compensation Committee is responsible for assisting the board of directors in fulfilling its oversight responsibilities
with respect to executive and director compensation.

In keeping with its responsibilities, the Compensation Committee has reviewed and discussed with management the
Compensation Discussion and Analysis section included in the Proxy Statement related to its 2015 Annual Meeting of
Shareholders and in the Company s Annual Report on Form 10-K for the year ended December 31, 2014. Based on
such review and discussion, the Committee recommended to the board of directors that the Compensation Discussion
and Analysis section be included in the Proxy Statement and the Annual Report on Form 10-K.

This report is respectfully submitted by the Compensation Committee of the board of directors.

Kathy T. Betty (Chair)

Matthew E. Avril

Leo Benatar

Hubert L. Harris, Jr.

H. Eugene Lockhart

Ray M. Robinson

33

Table of Contents 67



Edgar Filing: AARON'S INC - Form DEF 14A

Table of Conten

EXECUTIVE COMPENSATION

The following Summary Compensation Table summarizes the total compensation earned by, or awarded to, our
named executive officers in 2014, 2013 and 2012, as applicable.

Summary Compensation Table

Non-Equity
Incentive
Stock Option Plan All Other
Salary Bonus (1) Awards(2) Awards(€pmpensatiOn(@pensation(4) Total
Name and Principal Position Year ($) ) $) $) ($) ($) (%)
John W. Robinson IIT 2014 313,571 974,046 1,543,888 461,336 10,431(5) 3,303,272
Chief Executive Officer
Gilbert L. Danielson 2014 675,000 1,143,673 247,715 153,090 15,720(6) 2,235,198
Executive Vice President and 2013 675,000 2,194,500 298,000 14,017 3,181,517
Chief Financial Officer 2012 650,000 1,866,750 661,160 15,986 3,193,896
Steven A. Michaels 2014 374,096 711,473 119,941 265,000 9,714(7) 1,480,224
President
Robert W. Kamerschen 2014 350,000 160,000(8) 368,363 115,058 63,180 10,423(9) 1,067,024
Fxecutive Vice President, 2013 204,167  130,000(10) 137,850 51,041 1,044 524,102
General Counsel and
Corporate Secretary
Iristan J. Montanero 2014 375,000 67,500 300,976 55,048 54,675 10,416(11) 863,615
Senior Vice President, 2013 361,667 20,000 219,450 90,417 10,589 702,123
Operations
Ronald W. Allen 2014 566,667 1,593,737 519,908 3,131,522(12) 5,811,834
Former Chief Executive 2013 850,000 2,926,000 323,000 4,511 4,103,511
Officer 2012 850,000 2,489,000 718,797 3,833 4,061,630
David L. Buck 2014 291,666 528,298 152,909 307,878(13) 1,280,751
Former Chief Operating 2013 437,500 32,000 244,133 143,229 44,122 900,984
Officer

(1) Reflects the value of the discretionary cash bonus paid pursuant to a Compensation Committee approved amount
recommended by the Chief Executive Officer.

(2) Represents the aggregate grant date fair value of awards recognized by the Company as required by Financial
Accounting Standards Board Codification Topic 718. See Note 11 to the Company s consolidated financial
statements in the Company s Annual Report on Form 10-K for the year ended December 31, 2014 for a discussion
of the assumptions used in calculating these amounts.

(3) Reflects the value of the cash bonus earned under our non-equity incentive plan.

(4) We provide a limited number of perquisites to our named executive officers and value those perquisites based on
their aggregate incremental cost to the Company. During 2014, we calculated the incremental cost of Company
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aircraft use based on the average variable operating costs to the Company. Variable operating costs include fuel
costs, maintenance fees, positioning costs, catering costs, landing/ramp fees and the amount, if any, of disallowed
tax deductions associated with the personal use of Company aircraft. The total annual variable operating costs are
divided by the annual number of flight hours flown by the aircraft to derive an average variable cost per flight

hour. This average variable cost per flight hour is then multiplied by the flight hours flown for personal use to
derive the incremental cost to the Company. This method excludes fixed costs that do not change based on usage,
such as pilots and other employees salaries and benefits and hanger expenses. Aggregate incremental cost, if any,
of travel by the executive s family or other guests when accompanying the executive is also included.

(5) Reflects costs associated with use of Company aircraft.

(6) Includes (i) reimbursement of club dues in the amount of $9,271, (ii) matching contributions in the amount of
$6,429 made by the Company to Mr. Danielson s account in the Company s 401(k) plan and (iii) costs associated
with the use of Company aircraft in the amount of $20.

(7) Includes (i) matching contributions in the amount of $9,701 made by the Company to Mr. Michaels account in the
Company s 401(k) plan and (ii) payment of insurance premiums in the amount of $13.

(8) Includes a $150,000 retention bonus that is subject to forfeiture.

(9) Includes (i) matching contributions in the amount of $10,400 made by the Company to Mr. Kamerschen s
account in the Company s 401(k) plan and (ii) payment of insurance premiums in the amount of $23.

(10)Includes a discretionary sign-on bonus of $100,000.

(11)Includes (i) matching contributions in the amount of $10,400 made by the Company to Mr. Montanero s account

in the Company s 401(k) plan and (ii) payment of insurance premiums in the amount of $16.
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(12)Includes (i) matching contributions in the amount of $10,400 made by the Company to Mr. Allen s account in the
Company s 401(k) plan, (ii) costs associated with the use of Company aircraft in the amount of $9,811, (iii) cash
severance payments totaling $3,089,063 and (iv) the value of the payment of insurance premiums following Mr.
Allen s retirement totaling $22,248. Amount shown does not include the value of stock options and equity awards
of approximately $5.1 million which vested upon Mr. Allen s retirement and which are reported under ~ Option
Exercises and Stock Vested in 2014.

(13)Includes (i) matching contributions in the amount of $10,400 made by the Company to Mr. Buck s account in the
Company s 401(k) plan, (ii) costs associated with the use of Company aircraft in the amount of $20, (iii) payment
of insurance premiums in the amount of $286 and (iv) cash severance payments totaling $297,172 that reflect
salary continuaton, COBRA premiums and a pro-rated bonus based on actual achievement under the annual
incentive plan.

Grants of Plan-Based Awards in 2014

Our Compensation Committee granted restricted stock, stock options and performance shares to our named executive
officers during 2014. Set forth below is information regarding awards granted in 2014.

Estimated Future All Grant
Potential Payouts Under Non- Payouts Under Equity Other All Date
Equity Incentive Plan Incentive Plan Stock  Other Fair
Awards(1) Awards(2) Awards: Option Exercise Value of
Number ofAwards: or Base Stock
Shares Number ofPrice of and

of  Securities Option Option

Grant Threshold Target MaximunilhresholdTarget MaximunfStock otUnderlyingAwards Awards(5)
Name Date $) $) $) #) #) (#)  Units(3)Options(4) ($/Sh) %)
John W.
Robinson IIT 200,000 400,000 550,000
04/15/2014 28,846 843,746
11/10/2014 5,000 130,300
12/05/2014 160,919 27.80 1,543,888
Gilbert L.
Danielson 118,125 472,500 945,000
02/18/2014 3,401 17,005 34,010 506,239
02/18/2014 8,503 253,134
09/01/2014 15,000 384,300
02/18/2014 25,776 29.77 247,715
Steven A.
Michaels 81,000 324,000 648,000
02/18/2014 625 3,124 6,248 93,001
04/15/2014 1,003 5,013 10,026 146,630
02/18/2014 2,000 59,540
02/18/2014 1,562 46,501
04/15/2014 10,000 292,500
04/15/2014 2,506 73,301
02/18/2014 4,735 29.77 45,505
04/15/2014 7,597 29.25 74,436
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Robert W.

Kamerschen

Tristan J.
Montenaro

Ronald W.
Allen

David L.
Buck

02/18/2014
02/18/2014
02/18/2014
02/18/2014
11/04/2014
02/18/2014
11/04/2014

02/18/2014
02/18/2014
02/18/2014
07/23/2014
02/18/2014

02/18/2014
02/18/2014
02/18/2014

02/18/2014
02/18/2014
02/18/2014
02/18/2014
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42,188

212,500

87,500

Edgar Filing: AARON'S INC - Form DEF 14A

195,000 390,000
705

168,750 337,500
756

850,000 1,700,000
7,138

350,000 700,000
2,099

35

3,527 7,054
1,764
3,000
2,000

2,482

3,779 7,558
2,000
1,889

2,500

35,690 71,380

17,845

10,497 20,994
2,000

5,249

5,346
7,521

5,728

54,099

15911

29.77
24.98

29.77

29.77

29.77

104,999
52,514
89,310
59,540
62,000
51,377
63,681

112,501
59,540
56,236
72,700
55,048

1,062,491
531,246
519,908

312,496

59,540
156,263
152,909
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(1) For Mr. Robinson, represents the amounts that could be earned under the annual incentive plan established by
Progressive for 2014. For Mr. Michaels, represents the amounts that could be earned under the annual cash
incentive award program based on performance against pre-determined operational goals. For the other named
executive officers, represents the amounts that could be earned under the annual cash incentive award program
based on performance against pre-determined goals for pre-tax earnings, same store revenue growth and total
Company revenues. The amounts actually earned are included in the non-equity incentive plan compensation
column of the Summary Compensation Table.

(2) Represents the performance shares granted under our 2014 long-term equity incentive award program.
Performance metrics included overall Company total revenue growth and pre-tax profit margin. The threshold
number of shares represents 20% of target, and the maximum number of shares represents 200% of target. Any
awards earned are subject to an additional two-year service requirement to vest in full. Based on our performance
for the year, none of the performance shares were earned under the 2014 program.

(3) Includes (a) a retention equity grant to Mr. Robinson of 28,846 time-based RSUs in connection with the
acquisition of Progressive, that vests in full upon the fourth anniversary of the grant, (b) a grant of 5,000
time-based RSUs to Mr. Robinson in connection with his appointment as our Chief Executive Officer, that vests in
full upon the first anniversary of the grant date, (c) the time-based RSUs granted to each of our named executive
officers under our 2014 long-term equity incentive award program, that vest in full on the third anniversary of the
grant date, (d) a grant of 15,000 time-based RSUs to Mr. Danielson for his service as interim Chief Executive
Officer, that vested in November 2014, (e) a discretionary equity award pool grant of 2,000 time-based RSUs to
each of Messrs. Michaels, Kamerschen, Montanero and Buck that vests in full on the third anniversary of the grant
date, (f) a grant of 10,000 time-based RSUs to Mr. Michaels in connection with his promotion that vested
immediately upon grant, and (g) a grant of 2,500 time-based RSUs to Mr. Montanero for assuming additional
duties, that vests in full on the third anniversary of the grant date.

(4) Includes: (a) the grant of the portion of Mr. Robinson s 2015 LTIP award that was allocable to stock options, that
will vest one-third on each of the first, second and third anniversaries of the date Mr. Robinson signed his
employment agreement, and (b) the stock options granted under our 2014 long-term equity incentive award
program, that vest in full on the third anniversary of the grant date.

(5) Represents the aggregate grant date fair value of awards recognized by the Company as required by Financial
Accounting Standards Board Codification Topic 718. See Note 11 to the Company s consolidated financial
statements in the Company s Annual Report on Form 10-K for the year ended December 31, 2014 for a discussion
of the assumptions used in calculating these amounts.

Employment Agreements with Named Executive Officers

John W. Robinson III, Gilbert L. Danielson and Ronald W Allen. In connection with Mr. Robinson s appointment as
Chief Executive Officer effective November 10, 2014, we entered into a new employment agreement with him that
superseded his prior agreement. The key terms of this agreement are discussed in Compensation Discussion and
Analysis Chief Executive Officer Mr. John. W. Robinson III.

We entered into employment agreements with each of Messrs. Allen and Danielson on April 18, 2012. Each of the
employment agreements contain a rolling, two year term although the Company may, upon proper notice, cease the
automatic extension. Mr. Allen s employment agreement terminated upon his retirement in 2014.

The agreements provide for an annual base salary of $850,000 for Mr. Allen and $675,000 for Mr. Danielson.

Pursuant to their agreements, each of Messrs. Allen and Danielson are entitled to participate in any of the Company s
present and future stock or cash based bonus plans that are generally available to the Company s executive officers.
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Messrs. Allen and Mr. Danielson are also entitled to paid vacation, life insurance, health insurance, fringe benefits and
such other employee benefits generally made available by the Company to its executive officers. Under the
agreements, Messrs. Allen and Danielson have also agreed to customary confidentiality, non-competition,
non-solicitation and release provisions.

We have not entered into employment agreements with any of our other named executive officers.

Executive Bonus Plan

Our Executive Bonus Plan is an annual performance-based cash incentive plan approved by our shareholders on May

4, 2010. The Executive Bonus Plan is administered by our Compensation Committee and is open to participation by
executive officers and other executives of the Companys, its operating units, or its affiliates who are in management
positions designated as eligible by the Compensation Committee.

Each year, our Compensation Committee determines (i) who may participate, (ii) the performance targets and
measurement criteria, (iii) the portion of participant s salary that will be paid as an incentive award upon satisfaction of
performance thresholds, (iv) the manner of payment and (v) the times and conditions subject to which the awards may

become payable.

Our Executive Bonus Plan has been terminated and will be replaced by the Aaron s, Inc. 2015 Equity and Incentive
Plan if approved by our shareholders at the Annual Meeting.
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General. The purpose of the Aaron Rents, Inc. 2001 Stock Option and Incentive Award Plan, as amended (the 2001
Incentive Plan ), which was approved by shareholders at an annual meeting on May 5, 2009, is to (i) attract and retain
employees, directors, consultants, advisors and other persons who perform services for the Company by providing
compensation opportunities that are competitive with other companies; (ii) provide incentives to those individuals
who contribute significantly to the long-term performance and growth of the Company and its affiliates; and (iii) align
the long-term financial interests of employees and other eligible participants with those of the Company s
shareholders. The 2001 Incentive Plan has a term of ten years from February 24, 2009, and no further awards may be
granted under the 2001 Incentive Plan after that date. The 2001 Incentive Plan will be terminated and replaced by the
Aaron s, Inc. 2015 Equity and Incentive Plan if approved by our shareholders at the Annual Meeting.

Administration. Our Compensation Committee administers the 2001 Incentive Plan and has the exclusive right to set
the terms and conditions of grants and awards, including the term, exercise price, vesting conditions (including vesting
based on the Company s performance or upon share price performance), and consequences of termination of
employment. Our Compensation Committee also selects the persons who receive such grants and awards and
interprets and administers the 2001 Incentive Plan.

Awards Available for Grant. Our Compensation Committee may grant incentive stock options, nonqualified stock
options, SARs, restricted stock, RSUs, stock awards, performance shares, performance units or any combination of the
foregoing.

Number of Shares Authorized. The 2001 Incentive Plan provides for an aggregate of 13,825,827 common shares to be
available for awards. No participant may be granted awards of options or SARs with respect to more than 600,000
common shares in any one year. No more than 600,000 common shares (or the equivalent fair market value thereof)
may be earned in respect of performance compensation awards granted to any participant for a single calendar year
during a performance period. The maximum amount that can be paid to a participant in any calendar year pursuant to
a performance compensation award in the form of a cash bonus is $2,000,000. If there is a change in our corporate
capitalization or a corporate transaction or event that affects our common shares, our Compensation Committee in its
sole discretion may make substitutions or adjustments to the number of shares reserved for issuance, the number of
shares covered by awards then outstanding, the limitations on awards, the exercise price of outstanding options and
such other equitable substitution or adjustments as it may determine appropriate under the 2001 Incentive Plan.
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Outstanding Equity Awards at 2014 Fiscal Year-End

The following table provides information on the current holdings of stock option and stock awards by the named
executive officers, including both unexercised and unvested awards. The market value of the stock awards is based
upon the closing market price for the Company s common stock as of December 31, 2014, which was $30.57.

Number
Number of
of Securities

Securities Underlying
Underlying Unexercised Option

Unexercised Options Exercise  Option
Options Un- Price  Expiration
Name of ExecutiveExercisable exercisable % Date
John W. Robinson
111 160,919@  27.80 12/5/2024
Gilbert L. Danielson 75,000 14.11 10/16/2018
25,776 2977 2/18/2024
Steven A. Michaels 7,500012) 3,75002  19.92 2/23/2020
4,7354)  29.77 2/18/2024
7,597(3) 2925 4/15/2024
Robert W.
Kamerschen 5,346 2977 2/18/2024
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Number
of
Shares
of
Stock
That
Have
Not
Vested

28,8460
5,000

25,0000
8,503®

58114
582014
847015
679(16)
66617
629(13)
2,000®
1,562®
2,50619

Equity
Incentive
Plan
Market Awards:
Value  Number
of of
Shares Unearned
or Shares,
Units Units
of or
Stock Other
That Rights
Have That
Not Have
Vested Not
(63100) Vested
881,822
152,850
764,250 25,000
259,937  50,000(10)
17,0054
17,761 3,1240D
17,792 5,013(0
25,893
20,757
20,360
19,229
61,140
47,750
76,608

Equity
Incentive
Plan
Awards:
Market
or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
That
Have Not
Vested

$@)

764,250
1,528,500
519,843

95,501
153,247
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Tristan J.

Montanero 5,000
7,500012)

Ronald W. Allen 3,000

David L. Buck
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7,521@D

3,750112)
5,7280)

24.98

14.11
19.92
29.77

19.92

11/4/2024

10/16/2018
2/23/2020
2/18/2024

2/23/2020

2,000®)
1,764®)
3,000®
2,482(22)

887(23)

66116
7,500
2,000®)
1,889®)
2,50024

61,140
53,925
91,710
75,875

27,116
20,207
229,275
61,140
57,747
76,425

3,527

3,7794D

107,820

115,524

(1) Reflects award value based on a share price of $30.57, the closing price of our common stock on December 31,

2014.

(2) These options will vest 34% on November 10, 2015, 33% on November 10, 2016 and 33% on November 10, 2017.
(3) These RSUs will vest on April 15, 2018.
(4) These RSUs will vest on November 10, 2015.
(5) These options will vest on February 18, 2017.
(6) These RSUs will vest on April 10, 2015.
(7) These RSUs will vest on February 18, 2016.
(8) These RSUs will vest on February 18, 2017.
(9) 12,500 of these performance-based restricted stock units were earned in February 2015 based on our performance
for 2014 and are subject to a further time vesting requirement (until April 10, 2015) and 12,500 were forfeited in

February 2015.
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(10) 12,500 of these performance-based restricted stock units were earned in February 2015 based on our performance
for 2014 and are subject to a further time vesting requirement (until February 18, 2016), and 12,500 were
forfeited in February 2015. The remaining 25,000 performance-based restricted stock units remain subject to
meeting specified performance goals and service periods.

(11) These performance shares were forfeited in February 2015.

(12) These options vest 34% on February 23, 2013, 33% on February 23, 2014 and 33% on February 23, 2015.

(13) These options will vest on April 15, 2017.

(14) These RSUs will vest on August 15, 2016.

(15) These RSUs will vest on July 10, 2017.

(16) These RSUs will vest on August 7, 2017.

(17)These RSUs will vest on November 6, 2017.

(18) These RSUs will vest on February 18, 2018.

(19) These RSUs will vest on April 15, 2017.

(20) These performance-based restricted stock units will vest on April 15, 2017 if specified performance goals and
service periods are met.

(21) These options will vest on November 4, 2017.

(22) These RSUs will vest on November 4, 2017.

(23) These RSUs will vest on June 20, 2017.

(24) These RSUs will vest on July 23, 2017.

Option Exercises and Stock Vested in 2014

The following table provides information for the named executive officers on (i) stock option exercises during 2014,
including the number of shares acquired upon exercise and the value realized and (ii) the number of shares acquired
upon the vesting of stock awards, each before payment of any applicable withholding tax and broker commissions.

Option Awards Stock Awards
Number
of
Shares Value Realized on  Number of Shares Value Realized

Acquired on Exercise Exercise(1) Acquired on Vesting  on Vesting(2)
Name (#) % (#) $)
John W. Robinson III
Gilbert L. Danielson 165,000 4,977,900
Steven A. Michaels 10,000 292,500
Robert W. Kamerschen 5,000 170,750
Tristan J. Montenaro 6,250 132,751
Ronald W. Allen 5,250 63,180 199,368 5,103,821
David L. Buck 7,500 123,601

(1) Reflects the value of options exercised based on the difference between the closing price of our common
stock on the day of exercise and the applicable exercise price.
(2) Reflects the value of shares that vested based on the closing price of our common stock on the applicable
vesting date.
Pension Benefits
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We do not provide defined benefit pension plans for our named executive officers.
Non-Qualified Deferred Compensation as of December 31, 2014

Effective July 1, 2009, the Company implemented the Aaron s, Inc. Deferred Compensation Plan, which we refer to as
the Deferred Compensation Plan, an unfunded, nonqualified deferred compensation plan open to a select group of
management, highly compensated employees and non-employee directors. On a pre-tax basis, eligible employees can
defer receipt of up to 75% of their base salary and up to 100% of their annual bonus, and eligible non-employee
directors can defer receipt of up to 100% of both their cash and stock director fees. In addition, the Company elected

to make restoration matching contributions on behalf of eligible employees to compensate for certain limitations on

the amount of matching contributions an employee can receive under the Company s tax-qualified 401(k) plan.
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Amounts deferred under the Deferred Compensation Plan are credited to each participant s deferral account and a
deferred compensation liability is recorded in accounts payable and accrued expenses in our consolidated balance
sheets. Our aggregate liabilities under the Deferred Compensation Plan were approximately $12.7 million and $12.6
million as of December 31, 2014 and 2013, respectively. Liabilities are recorded at amounts due to participants, based
on the fair value of participants selected investments. The Company has established a rabbi trust to fund our
obligations under the Deferred Compensation Plan with Company-owned life insurance. The obligations are
unsecured and the participants have no right, interest or claim in the assets of the Company, except as unsecured
general creditors. The cash surrender value of these policies totaled $14.5 million and $14.1 million as of

December 31, 2014 and 2013, respectively, and is included in prepaid expenses and other assets in our consolidated
balance sheets.

Deferred compensation expense charged to operations for the Company s matching contributions totaled $89,000,
$139,000 and $285,000 in 2014, 2013 and 2012, respectively. Benefits of $1.9 million and $1.3 million were paid
during the years ended December 31, 2014 and 2013, respectively.

The following table provides information on compensation deferred by our named executive officers pursuant to the
Deferred Compensation Plan.

Named Executive Aggregate Aggregate
Officer Company Earnings Aggregate Balance at
Contributions Contributions in Last Withdrawals/ December 31,
Name of Executive in 2014 in 2014 Fiscal Year Distributions 2014
John W. Robinson III(1)
Gilbert L. Danielson $ 77,071 $ 1,451,216
Steven A. Michaels $ 28,618 $ 258 $ 7,962 $ 170,811
Robert W. Kamerschen(1)
Tristan J. Montanero $ 24,860 $ 11,103 $ 203,709
Ronald W. Allen(1)
David L. Buck $ 2,132 $ 33,696

(1) Messrs. Robinson, Kamerschen and Allen do not participate in the Deferred Compensation Plan.
Potential Payments Upon Termination or Change in Control

John W. Robinson III. The CEO Agreement with Mr. Robinson specifies the payments to be provided if
Mr. Robinson s employment is terminated under various scenarios described in the agreement, including death,
disability, termination with or without cause, and termination with or without good reason.

Other than during the two years following a change in control, if Mr. Robinson is (i) involuntarily terminated by the
Company without cause (and other than due to death or disability) or (ii) voluntarily terminates his employment for
good reason, Mr. Robinson would be entitled to receive (v) continued payment of salary for a period of twenty four
months and additional cash payments during each of the twenty four months equal to one-twelfth of his target annual
incentive for the year in which his termination occurs, (w) cash in an amount equal to the pro rata portion (based on
the number of days in the year occurring prior to his termination) of the average of his bonuses earned during each of
the two calendar years immediately preceding the year in which his termination occurs, (x) cash in an amount after
taxes equal to twenty four multiplied by the difference between the monthly cost of participating in the Company s
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medical and dental programs under COBRA and the monthly premium that an active employee would pay for the

same coverage, as of the date of termination, (y) full vesting of all outstanding stock options, SARs, RSUs and other
equity awards that have been granted to him to the extent provided under the terms of such awards and (z) payment

for all accrued paid time off through his date of termination. Mr. Robinson s stock options do not provide for vesting in
connection with a termination without cause that does not occur during the two years following a change in control,
however, Mr. Robinson s time-based RSUs do provide for pro rata vesting in such circumstances.
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During the two years following any change in control, if Mr. Robinson is (i) involuntarily terminated by the Company
without cause (and other than due to death or disability) or (ii) voluntarily terminates his employment for good reason,
Mr. Robinson would be entitled to receive (v) cash in an amount equal to two times his base salary plus two times his
target annual incentive for the year in which his termination occurs, (w) cash in an amount equal to the pro rata
portion (based on the number of days in the year occurring prior to his termination) of the average of his bonuses
earned during each of the two calendar years immediately preceding the year in which his termination occurs, (x) cash
in an amount after taxes equal to twenty four times the applicable COBRA premium to participate in the Company s
medical and dental programs, as of the date of termination, (y) full vesting of all outstanding stock options, SARs,
RSUs and other equity awards that have been granted to him and (z) payment for all accrued paid time off through his
date of termination.

If Mr. Robinson voluntarily terminates his employment (other than for good reason or due to death or disability) or is
involuntarily terminated by the Company for cause, Mr. Robinson would be entitled only to accrued but unpaid salary
and earned bonus through the last day of his employment.

In the event of Mr. Robinson s termination due to death or disability, Mr. Robinson (or his estate or beneficiary, as the
case may be) would be entitled to receive any amounts accrued through his termination, including base salary and
earned bonus. In addition, he would also be entitled to receive a pro rata bonus for the fiscal year in which the
termination occurs equal to the bonus that would be payable under any annual bonus plan based on the Company s
performance at the end of the last completed fiscal quarter, prorated based on the number of days he worked in such
year.

If any payments to be made or benefits to be provided under the CEO Agreement would resultin a parachute payment
as defined in Section 280G of the Internal Revenue Code, then such payments or benefits will be reduced to the
minimum extent necessary so that no such payment or benefit, as so reduced, would constitute a parachute payment,
unless the net after-tax amount Mr. Robinson would receive without this reduction exceeds by at least 10% the net
after-tax amount he would receive with this reduction.

Assuming Mr. Robinson s employment terminated or there was a change-in-control on December 31, 2014, such
payments and benefits have an estimated value of:

Total Value of
Pro-rated Cash Accelerated
Bonus Severance Equity Total
Termination for cause $ 461,336 $ 461,336
Termination without cause or for good
reason before Change in Control $ 461,336 $2,835,794 $ 1,330,838 $4,627,968
Termination following Change in Control
(without cause or for good reason) $ 461,336 $2,849,238 $ 1,330,838 $4,641,412
Termination due to death $ 461,336 $ 1,330,838 $1,792,174
Termination due to disability $ 461,336 $ 1,330,838 $1,792,174
Termination by Executive for any other
reason $ 461,336 $ 461,336
Change in Control only $ 461,336 $ 1,330,838 $1,792,174
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Ronald W. Allen. Mr. Allen s employment terminated when he retired as our Chief Executive Officer effective August
31, 2014. Under his 2012 employment agreement, which was terminated upon his retirement, Mr. Allen s departure
was treated as a termination without cause and resulted in the following amounts becoming payable to him:

Value of
Total Cash Accelerated
Severance(1) Equity(2) Total
Termination without cause $ 3,111,311 $ 5,103,821 $8,215,132

(1) Calculated under the terms of Mr. Allen s employment agreement as the sum of (i) two times Mr. Allen s base
salary in effect under his employment agreement, (ii) two times the average of cash bonuses received by
Mr. Allen for the two calendar years immediately preceding the year in which termination occurred, (iii) a
bonus for 2014 equal to the average bonus for the prior two calendar years, prorated based on the number of
days worked in 2014, and (iv) an amount equal to the aggregate cost of Mr. Allen s applicable COBRA
premiums for a two year period following termination. The calculation assumes an increase in COBRA
premiums for the second year of coverage.
(2) Calculated as the number of restricted shares, RSUs and performance shares vesting upon termination of
employment multiplied by the closing price of our common shares on the vesting date for the shares.
Gilbert Danielson. The agreement with Mr. Danielson specifies the payments to be provided if Mr. Danielson s
employment is terminated under various scenarios, including death, disability, termination with or without cause, and
termination with or without good reason.

If Mr. Danielson is (i) involuntary terminated by the Company without cause or (ii) terminates his employment for
good reason following a change in control of the Company, he would be entitled to (w) continued payment of salary
for a period of twenty four months, (x) severance equal to twice the average cash bonus for the immediately preceding
two calendar years, (y) cash payment in an amount sufficient after taxes to equal the cost of continued health care
premiums and benefits for a twenty-four month severance period and (z) full vesting of all outstanding stock options,
SARs, RSUs and other equity awards that have been granted to the executive.

If Mr. Danielson elects to voluntarily terminate his employment (other than for good reason following a change in
control of the Company), he would be entitled only to accrued but unpaid base salary and earned bonus. In addition,
he would be entitled to a pro-rata portion of the annual cash bonus for the year of termination, prorated for the period
actually worked during the year.

If Mr. Danielson is terminated by the Company for cause, he would be entitled only to accrued but unpaid base salary
and earned bonus.

In the event of a termination of employment due to death or disability, Mr. Danielson (or their respective estate,
beneficiary or beneficiaries, as the case may be) would be entitled to receive his accrued amounts. In addition, and
assuming the termination occurs following the end of the first quarter, the executive will also be entitled to a prorated
bonus for the fiscal year in which the termination occurs equal to the bonus that would be payable to Mr. Danielson
under any annual bonus plan based on the Company s performance at the end of the last completed fiscal quarter,
prorated as appropriate based on the number of days he worked in such year, divided by 365 days. A termination due
to Mr. Danielson s death or disability would not result in a forfeiture of any awards which were vested at the time of
his death or disability.
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If any payments to be made or benefits to be provided under the agreement would result in a parachute payment as
defined in Section 280G of the Internal Revenue Code, then such payments or benefits will be reduced to the
minimum extent necessary so that no such payment or benefit, as so reduced, constitutes a parachute payment, unless
the net after-tax amount Mr. Danielson would receive without this reduction exceeds by at least 10% the net after-tax
amount Mr. Danielson would receive with this reduction.
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Assuming Mr. Danielson s employment terminated or there was a change-in-control on December 31, 2014, such
payments and benefits have an estimated value of:

Termination for cause

Termination without cause

Termination following Change in Control
(without cause or for good reason)
Termination due to death

Termination due to disability
Termination by Executive for any other
reason

Change in Control only

Pro-rated
Bonus

$ 153,090

$ 153,090

$ 153,090
$ 153,090
$ 153,090

$ 153,090
$ 153,090

Total
Cash
Severance

$2,358,398

$2,358,398

Value of
Accelerated
Equity

$ 3,093,150
$ 3,093,150

$ 3,093,150
$ 800,400

$ 3,093,150

Total
$ 153,090
$ 5,604,638

$ 5,604,638
$ 3,246,240
$ 953,490

$ 153,090
$ 3,246,240

Steven A. Michaels, Robert W. Kamerschen, Tristan J. Montanero and David L. Buck. We have not entered into
employment agreements with any of Messrs. Michaels, Kamerschen, Montanero or Buck. In addition, we have not
entered into any stand-alone change-in-control agreements with these individuals, though each would receive awards
under our Severance Plan upon termination of employment without cause or following a corporate transaction. Under
the terms of our Executive Bonus Plan, non-equity awards would also be granted in certain instances upon termination
of employment or in the event of a change-in-control. Likewise, under the 2001 Incentive Plan, vesting is accelerated
with respect to outstanding equity awards in certain instances upon termination of employment or in the event of a
change-in-control.

Mr. Buck relinquished his position as our Chief Operating Officer effective August 1, 2014. His employment with us
terminated effective with his retirement as of December 31, 2014. Under the terms of the arrangement we reached
with him, he received the following payments:

Value
of
Pro-rated Total Cash Accelerated
Bonus Severance Equity Total
Termination without cause $ 297,172 $297,172

Assuming Mr. Michaels employment terminated or there was a change-in-control on December 31, 2014, such
payments and benefits have an estimated value of:

Value of
Pro-rated Total Cash Accelerated
Bonus Severance Equity Total
Termination for cause $ 265,000 $ 265,000
Termination without cause $ 265,000 $ 417,897 $ 569,854 $1,252,751
$ 265,000 $ 835,794 $ 569,854 $ 1,670,648
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Termination following Change in Control
(without cause or for good reason)
Termination due to death

Termination due to disability
Termination by Executive for any other
reason

Change in Control only
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$ 265,000
$ 265,000

$ 265,000
$ 265,000
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$ 569,854
$ 448,063

$ 569,854
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834,854
713,063

265,000
834,854

86



Edgar Filing: AARON'S INC - Form DEF 14A

Table of Conten

Assuming Mr. Kamerschen s employment terminated or there was a change-in-control on December 31, 2014, such
payments and benefits have an estimated value of:

Value of
Pro-rated Total Cash Accelerated
Bonus Severance Equity Total
Termination for cause $ 63,180 $ 63,180
Termination without cause $ 63,180 $ 361,566 $ 436,790 $ 861,536

Termination following Change in Control

(without cause or for good reason) $ 63,180 $ 723,132 $ 436,790 $1,223,102
Termination due to death $ 63,180 $ 436,790 $ 499,970
Termination due to disability $ 63,180 $ 436,790 $ 499,970
Termination by Executive for any other

reason $ 63,180 $ 63,180
Change in Control only $ 63,180 $ 436,790 $ 499,970

Assuming Mr. Montanero s employment terminated or there was a change-in-control on December 31, 2014, such
payments and benefits have an estimated value of:

Value of
Pro-rated Total Cash Accelerated
Bonus Severance Equity Total
Termination for cause 54,675 $ 54,675

$
Termination without cause $ 54,675 $ 393,260 $ 592,016 $1,039,951

Termination following Change in Control

(without cause or for good reason) $ 54,675 $ 627,389 $ 592,016 $1,274,080
Termination due to death $ 54,675 $ 592,016 $ 646,691
Termination due to disability $ 54,675 $ 315418 $ 370,093
Termination by Executive for any other

reason $ 54,675 $ 54,675
Change in Control only $ 54,675 $ 592,016 $ 646,691

Employment Agreement Definitions. For purposes of the employment agreements described herein, Cause generally
means the named executive officer s: (i) material fraud, malfeasance, gross negligence, or willful misconduct with
respect to business affairs of the Company which is, or is reasonably likely to be if such action were to become known
by others, directly or materially harmful to the business or reputation of the Company or any subsidiary of the
Company; (ii) conviction of or failure to contest prosecution for a felony or a crime involving moral turpitude; or

(iii) material breach of this Agreement.

A termination of the named executive officer for Cause based on clause (i) or (iii) of the preceding sentence shall take
effect 30 days after the named executive officer receives from the Company written notice of intent to terminate and
the Company s description of the alleged Cause, unless the named executive officer shall, during such 30-day period,
remedy the events or circumstances constituting Cause; provided, however, that such termination shall take effect
immediately upon the giving of written notice of termination of Cause under any clause if the Company shall have
determined in good faith that such events or circumstances are not remediable (which determination shall be stated in
such notice).
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For purposes of the employment agreements described herein, Change in Control generally means: (i) the acquisition
(other than from the Company) by any person of beneficial ownership, of thirty-five percent (35%) or more of the
combined voting power of then outstanding securities of the Company entitled to vote generally in the election of
directors, which we refer to as the Outstanding Company Voting Securities, excluding, however, (1) any acquisition

by the Company or (2) any acquisition by an employee benefit plan (or related trust) sponsored or maintained by the
Company or any corporation controlled by the Company; (ii) a majority of the
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members of the board of directors is replaced during any 12-month period by directors whose appointment or election
is not endorsed by a majority of the members of the board of directors before the date of the appointment or election;
or (iii) consummation by the Company of a reorganization, merger, or consolidation or sale of all or substantially all
of the assets of the Company; excluding, however, a transaction pursuant to which all or substantially all of the
individuals or entities who are the beneficial owners, respectively, of the Outstanding Company Voting Securities
immediately prior to such transaction will beneficially own, directly or indirectly, more than 50 percent of the
combined voting power of the outstanding securities of such corporation entitled to vote generally in the election of
directors of the corporation resulting from such transaction (including, without limitation, a corporation which as a
result of such transaction owns the Company or all or substantially all of the Company s assets either directly or
indirectly) in substantially the same proportions relative to each other as their ownership, immediately prior to such
transaction, of the Outstanding Company Voting Securities.

For purposes of the employment agreements described herein, Good Reason shall mean: (i) any material reduction in
the named executive officer s base salary; (ii) any material reduction in the named executive officer s authority, duties
or responsibilities; (iii) any change in the geographic location at which the named executive officer must perform his
duties, which shall include the Company requiring the named executive officer to be based at any office or location
more than 50 miles from the named executive officer s principal office; or (iv) any material breach of the named
executive officer s employment agreement by the Company.

For purposes of the employment agreements described herein, Disability shall mean the named executive officer s
inability, due to physical or mental injury or illness, to perform the essential functions of his position with or without
reasonable accommodation for a period of 180 days, whether or not consecutive, occurring within any period of

12 consecutive months.

Severance Plan Definitions. Our Severance Plan contains definitions for the terms Cause, = Change in Control, = Good
Reason and Disability which are substantially similar to those contained in  Potential Payments Upon Termination or
Change in Control Employment Agreement Definitions above.

Incentive Plans. Generally, under the terms of our Executive Bonus Plan, in the event of a change in control, the
named executive officer would receive an automatic payment of target-level cash bonuses, prorated to the extent the
change in control occurs during the annual performance period. The Executive Bonus Plan does not contain a
provision accelerating or awarding payments in the event of termination.

Generally, under the terms of the 2001 Incentive Plan and the related award agreements, all outstanding unvested
shares of restricted stock and RSUs immediately vest in the event of termination of employment due to death or, in the
case of awards granted in 2014, disability. In the event of termination for any other reason, all unvested shares of
restricted stock are forfeited. For stock options, all outstanding unvested stock options immediately vest in the event
of termination of employment of the named executive officers with the Company due to death or, in the case of
options granted in 2014, disability. If the named executive officer s employment with the Company terminates for any
other reason, all unvested stock options are forfeited. In the event of a change in control, all outstanding unvested
stock options, performance shares and restricted stock awards would immediately vest.
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Securities Authorized for Issuance under Equity Compensation Plans

The following table sets forth aggregate information as of December 31, 2014 about the Company s compensation
plans under which our equity securities are authorized for issuance.

Number of Securities
Number of Securities to ~ Weighted-Average = Remaining Available for

be Issued Upon Exercise Price Future Issuance
Exercise of Outstanding of Under
Options, Outstanding Options, Equity
Warrants and Warrants Compensation
Plan Category Rights(1) and Rights(1) Plans
Equity Compensation Plans
Approved by Shareholders 1,432,371 $ 21.52 13,825,827
Equity Compensation Plans Not
Approved by Shareholders N/A N/A N/A
Total 1,432,371 $ 21.52 13,825,827

(1) Of the 1,432,371 securities to be issued upon exercise of outstanding options, warrants and rights, 623,514 are
options with a weighted average exercise price of $21.52 and the remaining 808,857 are RSUs and performance
shares that do not have an exercise price.
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PROPOSAL THREE
RATIFICATION OF THE APPOINTMENT OF
THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has appointed Ernst & Young LLP, which we refer toas EY, to audit our consolidated financial
statements for the year ending December 31, 2015 and to prepare a report on this audit. A representative of EY will be
present at the Annual Meeting, will have the opportunity to make a statement and will be available to respond to
appropriate questions by shareholders.

We are asking our shareholders to ratify the appointment of EY as our independent registered public accounting firm.
Although ratification is not required by our bylaws or otherwise, the board of directors is submitting the selection of
EY to our shareholders for ratification because we value our shareholders views on the Company s independent
registered public accounting firm and as a matter of good corporate practice. In the event that our shareholders fail to
ratify the appointment, it is anticipated that no change in our independent registered public accounting firm would be
made for fiscal year 2015 because of the difficulty and expense of making any change during the current fiscal year.
However, the board of directors and the Audit Committee would consider the vote results in connection with the
engagement of an independent registered public accounting firm for fiscal year 2016. Even if the appointment of EY
is ratified, the Audit Committee in its discretion may select a different independent registered public accounting firm
at any time during the fiscal year if it determines that such a change would be in the best interests of the Company and
our shareholders or may elect to change our independent registered public accounting firm in the future.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE
RATIFICATION OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2015.

Fees Billed in the Last Two Fiscal Years

EY served as the independent registered public accounting firm of the Company for the years ended December 31,
2014 and 2013 and has been selected by the Audit Committee to continue as the Company s auditors for the current
fiscal year. The following table sets forth the fees for services provided by our independent auditors in each of the last
two fiscal years.

Year Ended December 31,
2014 2013
Audit Fees(1) $2,062,076 $ 1,372,205
Audit-Related Fees(2) 368,658 25,748
Tax Fees(3) 1,803,663 590,567
All Other Fees(4) 1,995
TOTAL $4,236,392 $ 1,988,520

(1) Includes fees associated with the annual audit of the consolidated financial statements (including
amounts in connection with certain 2014 audit procedures for Progressive Finance Holdings, LLC) and
internal control over financial reporting, reviews of the quarterly reports on Form 10-Q, assistance
with and review of documents filed with the SEC, and accounting and financial reporting consultations
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and research work necessary to comply with generally accepted auditing standards.
(2) Includes fees associated with the audit of the 401(k) plan, review of the Franchise Disclosure
Document filed with Federal Trade Commission, due diligence services and amounts billed to the
Company in 2014 in connection with the 2013 audit of Progressive Finance Holdings, LLC.
(3) Includes fees for tax compliance, tax advice and tax planning services.
(4) Includes fees associated with the Company s online accounting research subscription.
Approval of Auditor Services

The Audit Committee is responsible for pre-approving all audit and permitted non-audit services provided to the
Company by its independent auditors. To help fulfill this responsibility, the Audit Committee has adopted an
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Audit and Non-Audit Services Pre-Approval Policy, which we refer to as the Pre-Approval Policy. Under the
Pre-Approval Policy, all auditor services must be pre-approved by the Audit Committee either (i) before the
commencement of each service on a case-by-case basis called specific pre-approval or (ii) by the description in
sufficient detail in the Pre-Approval Policy of particular services which the Audit Committee has generally approved,
without the need for case-by-case consideration called general pre-approval.

Unless a particular service has received general pre-approval, it must receive the specific pre-approval of the Audit
Committee or its Chairperson. The Pre-Approval Policy describes the audit, audit-related and tax services that have
received general pre-approval these general pre-approvals allow the Company to engage the independent auditors for
the enumerated services for individual engagements up to the fee levels prescribed in the Pre-Approval Policy. The
annual audit engagement for the Company is subject to the specific pre-approval of the Audit Committee. Any
engagement of the independent auditors pursuant to a general pre-approval must be reported to the Audit Committee
at its next regular meeting. The Audit Committee periodically reviews the services that have received general
pre-approval and the associated fee ranges. The Pre-Approval Policy does not delegate the Audit Committee s
responsibility to pre-approve services performed by the independent auditors to management.

AUDIT COMMITTEE REPORT

The Audit Committee is comprised of independent members of the board of directors as defined under the listing
standards of the New York Stock Exchange and operates pursuant to a written charter adopted by the board and
available through the Company s website, http://www.aaronsinc.com. Management has primary responsibility for the
financial statements and the reporting process, including the systems of internal controls. The Company s independent
auditors for 2014, Ernst & Young LLP, are responsible for performing an audit of the Company s consolidated
financial statements in accordance with auditing standards generally accepted in the United States and for expressing
an opinion as to their conformity with generally accepted accounting principles. The Audit Committee s responsibility
is to monitor and oversee these processes.

In keeping with its responsibilities, the Audit Committee has reviewed and discussed the audited financial statements
for the fiscal year ended December 31, 2014 with management and has discussed with Ernst & Young the matters
required to be discussed by Auditing Standard No. 16, as adopted by the Public Company Accounting Oversight
Board. The Audit Committee has also received the written disclosures and the letter from Ernst & Young required by
applicable requirements of the Public Company Accounting Oversight Board regarding their communications with the
Audit Committee concerning independence, and has discussed with Ernst & Young LLP their independence.

The Committee discussed with the Company s independent auditors the overall scope and plans for their audit. The
Committee meets with the internal and independent auditors, with and without management present, to discuss the
results of their examinations, their evaluations of the Company s internal controls, and the overall quality of the
Company s financial reporting.

Based on the reports and discussions described in this report, and subject to the limitations on the role and
responsibilities of the Committee referred to above and in the Audit Committee Charter, the Committee recommended
to the board of directors that the audited consolidated financial statements of the Company be included in the Annual
Report on Form 10-K for the year ended December 31, 2014 for filing with the Securities and Exchange Commission.

This report is respectfully submitted by the Audit Committee of the board of directors.

The Audit Committee
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Cynthia N. Day (Chair)
Matthew E. Avril

Leo Benatar

Kathy T. Betty

David L. Kolb
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PROPOSAL FOUR
APPROVAL OF AARON §, INC. 2015 EQUITY AND INCENTIVE PLAN
We are asking you to approve the Aaron s, Inc. 2015 Equity and Incentive Plan (the 2015 Plan ).

On March 10, 2015, the Compensation Committee of the board of directors adopted the 2015 Plan for the benefit of
non-employee directors, officers, and eligible employees of the Company and its subsidiaries. Shareholder approval of
the 2015 Plan, including the performance measures which may be utilized thereunder, is sought:

in order to qualify the 2015 Plan under Section 162(m) of the Internal Revenue Code (the Code ), and to
thereby allow the Company to deduct for federal income tax purposes certain compensation paid under the
2015 Plan to named executive officers;

to satisfy the requirements of Section 422(b) of the Code so that certain options issued under the 2015 Plan
may be incentive stock options; and

to satisfy the governance requirements of the New York Stock Exchange.
If approved by shareholders, the 2015 Plan will become the successor to the 2001 Incentive Plan, and no further grants
of awards will be made thereunder.

Why We Believe You Should Vote to Approve the 2015 Plan

The purpose of the 2015 Plan is to promote the long-term growth and profitability of Aaron s and its subsidiaries by
providing employees, directors, consultants, advisors and other persons who work for the Company and its
subsidiaries with incentives to maximize shareholder value and otherwise contribute to the success of the Company. In
addition, we believe the 2015 Plan will help us attract, retain and reward the best talent and align their interests with
shareholders. As described above, if shareholders approve the 2015 Plan, no further grants will be made under the
2001 Incentive Plan. Because only 5,000,000 shares will be available for issuance pursuant to awards granted under
the 2015 Plan and, there were approximately 13,800,000 shares available for issuance under the 2001 Incentive Plan,
we are reducing the shares available to be granted under the plan by over 8,000,000 shares and, thereby, significantly
reducing the cost of the Company s incentive award plans (i.e., their dilutive effect). There are other important
differences between the 2015 Plan and the 2001 Incentive Plan that we believe are beneficial to shareholders,
including the following:

the 2015 Plan does not include liberal share counting methodologies, such as allowing shares tendered or
withheld for taxes to be added back to the shares available under the 2015 Plan;

the 2015 Plan does not permit the grant of stock options at a discounted exercise price, unless required to
maintain intrinsic or economic value in certain corporate transactions (e.g., spin-offs, etc.);
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the 2015 Plan prohibits the re-pricing of awards without shareholder approval; and
awards granted under the 2015 Plan will be subject to any clawback policy adopted by the Company.
Summary of the 2015 Plan

The following summary of the material terms of the 2015 Plan is qualified in its entirety by reference to the full text of
the 2015 Plan, which is attached as Appendix A to this Proxy Statement.

Capitalized terms used in this summary, but not otherwise defined in this summary, shall have the respective
meanings ascribed to them in the 2015 Plan.
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Administration of the 2015 Plan

The 2015 Plan will be administered by the Compensation Committee or such other committee consisting of two or
more members as may be appointed by the board of directors to administer the 2015 Plan (in each case, the

Committee ). The Committee is currently designated by the board of directors to administer the 2015 Plan. The
Committee has the right to select the persons who receive awards under the 2015 Plan, to set the terms and conditions
of such awards (including the term, exercise price, vesting conditions, and the consequences of termination of
employment), and to interpret and administer the 2015 Plan. Subject to the express provisions of the 2015 Plan, the
Committee is authorized and empowered to do all things that the Committee in its discretion determines to be
necessary or appropriate in connection with the administration and operation of the 2015 Plan.

Eligible Participants

Employees of the Company or certain affiliates, non-employee members of the board of directors, and any other
individual who provides bona fide services to the Company or certain affiliates not in connection with the offer or sale
of securities in a capital raising transaction (subject to certain limitations) will be eligible for selection by the
Committee for the grant of awards under the 2015 Plan.

Types of Awards

The 2015 Plan provides for the grant of non-qualified stock options ( NQSOs ), incentive stock options ( ISOs ), SARs,
restricted stock, RSUs, performance shares, performance units, annual incentive awards and other stock-based awards
to eligible participants. ISOs may only be granted to employees of the Company or its subsidiaries.

Shares Available for Issuance

The number of shares that will be available for issuance pursuant to awards granted under the 2015 Plan is 5,000,000
shares (the Share Pool ), subject to adjustment as described in the 2015 Plan. The shares issued by the Company under
the 2015 Plan will be authorized but unissued shares or shares currently held (or subsequently acquired) as treasury
shares, including shares purchased on the open market or in private transactions.

If shares awarded under the 2015 Plan or the 2001 Incentive Plan are not issued, or are reacquired by the Company, as
a result of a forfeiture of restricted stock or an RSU, or the termination, expiration or cancellation of an NQSO, ISO,
SAR, performance share or performance unit, or the settlement of an award in cash in lieu of shares, that number of
shares will be added back to the Share Pool. If the exercise price of an option, or the purchase price and/or tax
withholding obligation under any award is satisfied by the Company retaining shares or by the participant tendering
shares (either by actual delivery or attestation), the number of shares so retained or tendered shall be deemed delivered
for purposes of determining the Share Pool and shall not be available for further awards under the 2015 Plan. To the
extent a SAR is settled in shares of common stock, the gross number of shares subject to such SAR shall be deemed
delivered for purposes of determining the Share Pool and shall not be available for further awards under the 2015
Plan. Shares reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of
options shall not be added back to the Share Pool.

Individual Limits
Subject to adjustment as described in the 2015 Plan, and except to the extent the Committee determines that an award
is not intended to comply with the performance-based compensation provisions of Section 162(m), the number of

awards that, in the aggregate, may be granted in any one fiscal year to any participant shall be limited as follows:
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(a) the maximum number of number of options and SARs is 1,000,000;
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(b) the maximum number of shares of restricted stock and/or RSUs is 600,000 shares and/or units;

(¢) the maximum aggregate payout with respect to performance units is $5,000,000 dollars (to the extent settled
in cash) or 600,000 shares (to the extent settled in shares);

(d) the maximum number of other awards is the fair market value (determined as of the grant date) of 600,000
shares;

(e) the maximum aggregate payout (determined as of the end of the applicable performance period) with respect
to annual incentive awards is $5,000,000;

(f) the maximum aggregate number of shares under all awards granted in any one fiscal year to any
non-employee director (excluding any awards made at the election of the director in lieu of all or a portion of
the director s annual and committee cash retainer fees) is 20,000 shares.

The limitations on performance shares, performance units and other awards will be applied based on the maximum
amount that could be paid under each such award.

Adjustments

The Committee will make equitable adjustments in the number and class of securities available for issuance under the
2015 Plan (including under any awards then outstanding), the number and type of securities subject to the individual
limits set forth in the 2015 Plan, and the terms of any outstanding award, as it determines are necessary and
appropriate, to reflect any merger, reorganization, consolidation, recapitalization, reclassification, stock split, reverse
stock split, spin-off combination, or exchange of shares, distribution to stockholders (other than an ordinary cash
dividend), or similar corporate transactions or events.

Stock Options

A stock option provides the participant with the right to buy a specified number of shares at a specified price ( exercise
price ) after certain conditions have been met. The Committee may grant both NQSOs and ISOs under the 2015 Plan.
The tax treatment of NQSOs is different from the tax treatment of ISOs, as explained in the section below entitled

Federal Income Tax Consequences. The Committee will determine and specify in the award agreement whether the
option is an NQSO or ISO, the number of shares subject to the option, the exercise price of the option and the period
of time during which the option may be exercised (including the impact of a termination of employment). No option
can be exercisable more than ten years after the date of grant and the exercise price of a stock option must be at least
equal to the fair market value of a share on the date of grant of the option. However, with respect to an ISO granted to
a participant who is a stockholder holding more than 10% of the Company s total voting stock, the ISO cannot be
exercisable more than five years after the date of grant and the exercise price must be at least equal to 110% of the fair
market value of a share on the date of grant.

Each option shall be counted as one share subject to an award and deducted from the Share Pool.

A participant may pay the exercise price under an option (i) in cash, by check, bank draft money order or other cash
equivalent approved by the Committee; or (ii) if approved by the Committee, by tendering previously-acquired shares
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having an aggregate fair market value at the time of exercise equal to the total option price (provided that the tendered
shares must have been held by the participant for any period required by the Committee), pursuant to a cashless
exercise procedure adopted by the Committee, by any other means which the Committee determines to be consistent
with the 2015 Plan s purpose and applicable law, including net exercise, or (iii) by a combination of these payment
methods. No certificate representing a share will be delivered until the full option price has been paid.
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Stock Appreciation Rights

A SAR entitles the participant to receive cash, shares, or a combination thereof, in an amount equal to the excess of
the fair market value of a share on the exercise date over the exercise price for the SAR, after certain conditions have
been met. The Committee will determine and specify in the SAR award agreement the number of shares subject to the
SAR, the SAR exercise price (which generally must be at least equal to the fair market value of a share on the date of
grant of the SAR), the conditions upon which the SAR becomes vested and exercisable, and the period of time during
which the SAR may be exercised (including the impact of a termination of employment). No SAR can be exercisable
more than ten years after the date of grant. Each SAR that may be settled in shares of common stock shall be counted
as one share subject to an award and deducted from the Share Pool. SARs that may not be settled in shares of common
stock shall not result in a reduction from the Share Pool.

Restricted Stock and RSUs

The Committee will specify the terms of a restricted stock or RSU award in the award agreement, including the
number of shares of restricted stock or units, the purchase price, if any, to be paid for such restricted stock/unit, any
restrictions applicable to the restricted stock/unit such as continued service or achievement of performance goals, the
length of the restriction period and whether any circumstances, such as death or disability, shorten or terminate the
restriction period, and whether RSUs will be settled in cash, shares or a combination of both. Unless the Committee
specifies otherwise, RSUs will be settled in shares of common stock.

Except as provided in the 2015 Plan or in the award agreement, a participant who receives a restricted stock award
will have all of the rights of a shareholder of the Company, including the right to vote the shares and the right to
receive dividends; provided, however, the Committee may require that any dividends during the restriction period be
subject to the same restrictions on vesting as the underlying award. A participant receiving an RSU will not have
voting rights and will accrue dividend equivalents only to the extent provided in the RSU agreement and subject to the
same vesting and payment restrictions as on the underlying award. Each share of restricted stock and each RSU that
may be settled in shares of common stock shall be counted as one share subject to an award and deducted from the
Share Pool. RSUs that may not be settled in shares of common stock will not result in a deduction from the Share
Pool.

Performance Shares and Units

A performance share will have an initial value equal to the fair market value of a share on the date of grant. A
performance unit will have an initial value that is established by the Committee at the time of grant. In addition to any
non-performance terms applicable to the performance share or performance unit, the Committee will set performance
goals which, depending on the extent to which they are met, will determine the number or value of the performance
shares or units that will be paid out to the participant. The Committee may provide for payment of earned performance
shares/units in cash or in shares or in the form of other awards granted under the 2015 Plan which have a fair market
value equal to the value of the earned performance shares/units at the close of the applicable performance period.
Unless the Committee specifies otherwise, earned performance shares/units will be settled in the form of shares of
common stock.

Performance shares/units will not possess voting rights and will accrue dividend equivalents only to the extent

provided in the agreement relating to the award and subject to the same restrictions on vesting and payment as the
underlying award.
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Each performance share that may be settled in shares of common stock shall be counted as one share subject to an
award, based on the number of shares that would be paid under the performance share for achievement of target
performance, and deducted from the Share Pool. Each performance unit that may be settled in shares of common stock
shall be counted as a number of shares subject to an award, based on the number of shares that would be paid under
the performance unit for achievement of target performance, and this number shall be
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deducted from the Share Pool. In the event that the performance shares or performance units are later settled based on
above-target performance, the additional number of shares of common stock corresponding to the above-target
performance shall be deducted from the Share Pool at the time of such settlement; in the event that the award is later
settled based on below-target performance, the difference between the number of shares of common stock awarded
based on the below-target performance and the number previously deducted from the Share Pool based on the target
performance shall be added back to the Share Pool. Performance shares and performance units that may not be settled
in shares of common stock will not result in a deduction from the Share Pool.

Other Awards

The Committee will have the authority to grant other forms of equity-based or equity-related awards, not otherwise
described herein, that the Committee determines consistent with the purpose of the 2015 Plan and the best interests of
the Company and its shareholders. These other awards may include an award of, or the right to acquire, shares of
common stock that are not subject to restrictions, or provide for cash payments based in whole or in part on the value
or future value of shares, for the acquisition or future acquisition of shares, or any combination thereof. Where the
value of such an award is based on the difference in the value of a share at different points in time, the grant or
exercise price may not be less than 100% of the fair market value of a share on the date of grant. The Committee will
determine all terms and conditions of such awards, including the performance measures (as described below), the
performance period, the potential amount payable, and the timing of the payment. Other awards that may be settled in
shares of common stock shall be counted as one share subject to an award and deducted from the Share Pool. Other
awards that may not be settled in shares of common stock shall not result in a deduction from the Share Pool.

Annual Incentive Awards

The Committee may grant annual incentive awards to participants in such amounts and upon such terms as the
Committee shall determine and shall comply with the requirements for performance-based compensation under
Section 162(m). Unless provided otherwise at the time of grant, annual incentive awards (i) shall be payable in cash,
and (ii) are intended to be exempt from Section 409A as short-term deferrals, and, thus, will be payable no later than
two and a half (2 '4) months after the end of the Company s fiscal year to which the award relates.

Performance Measures

For awards under the 2015 Plan that are intended to qualify under the performance-based compensation provisions of
Section 162(m), the performance measure or measures to be used for purposes of such awards must be chosen from
among the following: earnings, earnings before income taxes, earnings before interest and taxes (EBIT), earnings
before interest, taxes, depreciation and amortization (EBITDA), earnings before interest, taxes, depreciation,
amortization and rent (EBITDAR), gross margin, operating margin, profit margin, market value added, market share,
revenue, revenue growth, return measures (including but not limited to return on equity, return on shareholders equity,
return on investment, return on assets, return on net assets, return on capital, return on sales, and return on invested
capital), total shareholder return (either in absolute terms or relative to that of a peer group determined by the
Committee), profit, economic profit, capitalized economic profit, operating profit, after-tax profit, net operating profit
after tax (NOPAT), pretax profit, cash, cash flow measures (including but not limited to operating cash flow, free cash
flow, cash flow return, cash flow per share, and free cash flow per share), earnings per share (EPS), consolidated
pretax earnings, net earnings, operating earnings, segment income, economic value added, net income, net income
from continuing operations available to common shareholders excluding special items, operating income, adjusted
operating income, assets, sales, net sales, sales volume, sales growth, net sales growth, comparable store sales, sales
per square foot, inventory turnover, inventory turnover ratio, productivity ratios, number of active stores/sites
(including but not limited to Company-owned stores, franchised stores, and/or retail or merchant stores at which the
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volume, debt/capital ratio,
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return on total capital, cost, unit cost, cost control, expense targets or ratios, charge-off levels, operating efficiency,
operating expenses, customer satisfaction, improvement in or attainment of expense levels, working capital, working
capital targets, improvement in or attainment of working capital levels, debt, debt to equity ratio, debt reduction,

capital targets, capital expenditures, price/earnings growth ratio, acquisitions, dispositions, projects or other specific
events, transactions or strategic milestones, the Company s common stock price (and stock price appreciation, either in
absolute terms or in relationship to the appreciation among members of a peer group determined by the Committee),
and book value per share.

All criteria may be measured on a Generally Accepted Accounting Principles ( GAAP ) basis, adjusted GAAP basis, or
non-GAAP basis. Any performance measure for an award may be described in terms of Company-wide objectives or
objectives that are related to a specific division, subsidiary, employer, department, region, or function in which the
participant is employed or as some combination of these (as alternatives or otherwise). A performance objective may

be measured on an absolute basis or relative to a pre-established target, results for a previous year, the performance of
other corporations, or a stock market or other index. The Committee will specify the period over which the

performance goals for a particular award will be measured.

The Committee may also establish other performance measures for awards granted to participants that are not
intended to qualify for the performance-based compensation exception from Section 162(m).

The Committee will determine whether the applicable performance goals have been met with respect to a particular
award and, if they have, the Committee must so certify in writing and ascertain the amount payable under the award.
In determining whether any performance objective has been satisfied, the Committee is authorized to exclude the
effects of extraordinary items and/or other items that are unusual or nonrecurring, changes in tax laws or regulations
or accounting procedures, mergers, acquisitions and divestitures, or any other factors as the Committee may
determine; provided that, in the case of awards that are intended to qualify under the performance-based compensation
exception from the deductibility limitations of Section 162(m), such exclusions and adjustments may only apply to the
extent the Committee specifies in writing (not later than the time performance objectives are required to be
established) which exclusions and adjustments the Committee will apply to determine whether a performance
objective has been satisfied.

The Committee may exercise negative discretion to reduce any award as it determines appropriate. In the event that
the Committee determines that it is advisable to grant awards which are not intended to qualify for the
performance-based compensation exception from the deductibility limitations of Section 162(m), the Committee may
make such grants without satisfying the requirements of Section 162(m).

Change in Control

Unless otherwise provided in an award agreement, upon a change in control of the Company, any outstanding option,
SAR, restricted stock and RSU shall vest as of or immediately prior to the change in control if such award is not
assumed, continued or replaced with a replacement award. If the participant receives a replacement award in
connection with a change in control, and the participant s employment is terminated without cause within two years
following the consummation of a change in control, outstanding options, SARs, restricted stock and RSUs held by

such participant shall vest on the participant s termination date. Replacement award means an award (a) of the same
type (e.g., option, RSU, etc.) as the award, (b) that has a value at least equal to the value of the award, (c) that relates

to publicly traded equity securities of the Company or its successor or is payable solely in cash, and (d) that has other
terms and conditions of which are not less favorable to the participant than the terms and conditions of the award.

Table of Contents 105



Edgar Filing: AARON'S INC - Form DEF 14A

With respect to awards that are subject to performance objectives, the Committee may, in its sole discretion, provide
that any such full or prorated award will be paid prior to when any or all such performance objectives are certified (or
without regard to whether they are certified) or may make necessary and appropriate adjustments in the performance
objectives.
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Clawback and Cancellation Policies

Awards under the 2015 Plan are subject to any clawback policy adopted by the Company from time to time, including
clawback policies adopted to comply with Section 954 of the Dodd-Frank Wall Street Reform and Consumer

Protection Act. For information regarding the Company s existing clawback policy, see Compensation Discussion and
Analysis Related Policies and Considerations Forfeiture of Awards.

Transferability

Awards generally may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, except in
the event of a participant s death to his beneficiary, or by will or the laws of descent and distribution, and each option
or SAR may be exercisable only by the participant during his or her lifetime. However, the Committee may provide in
an award agreement for an NQSO that the NQSO be transferable consistent with securities law and other applicable
law. NQSOs and SARs may not be transferred for value or consideration.

Amendment and Termination

The Committee may amend or terminate the 2015 Plan in whole or in part at any time, but the amendment or
termination cannot adversely affect any rights or obligations with respect to an award previously granted without the
affected participant s written consent. The Company must obtain the approval of the stockholders before amending the
2015 Plan to the extent required by Section 162(m) or Section 422 of the Code or the rules of the NYSE or other
applicable law.

The Committee may amend an outstanding award agreement in a manner not inconsistent with the terms of the 2015
Plan, but the amendment will not be effective without the participant s written consent if the amendment is adverse to
the participant. The Committee cannot amend outstanding awards, without shareholder approval, to reduce the
exercise price of outstanding awards, or cancel outstanding options or SARs in exchange for cash, another award or
stock option or SAR with an option exercise price or SAR price that is less than the option exercise price or SAR price
of the original stock option or SAR.

Federal Income Tax Consequences

The following is a summary of the general federal income tax consequences to our Company and to U.S. taxpayers of
awards granted under the 2015 Plan. Tax consequences for any particular individual or under state or non-U.S. tax
laws may be different.

Incentive Stock Options. A participant does not recognize taxable income upon the grant or upon the exercise of an
ISO (although the exercise of an ISO may in some cases trigger liability for the alternative minimum tax). Upon the
sale of ISO shares, the participant recognizes income in an amount equal to the excess, if any, of the fair market value
of those shares on the date of sale over the exercise price of the ISO shares. The income is taxed at the long-term
capital gains rate if the participant has not disposed of the stock within two years after the date of the grant of the ISO
and has held the shares for at least one year after the date of exercise, and we are not entitled to a federal income tax
deduction. ISO holding period requirements are waived when a participant dies. If a participant sells ISO shares
before having held them for at least one year after the date of exercise and two years after the date of grant, the
participant recognizes ordinary income to the extent of the lesser of: (a) the gain realized upon the sale; or (b) the
excess of the fair market value of the shares on the date of exercise over the exercise price. Any additional gain is
treated as long-term or short-term capital gain depending upon how long the participant has held the ISO shares prior
to disposition. In the year of any such disposition, we will receive a federal income tax deduction in an amount equal
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Nongqualified Stock Options. A participant does not recognize taxable income upon the grant of an NQSO. Upon the
exercise of such a stock option, the participant recognizes ordinary income to the extent the fair market value of the
shares received upon exercise of the NQSO on the date of exercise exceeds the exercise price. We will receive an
income tax deduction in an amount equal to the ordinary income that the participant recognizes upon the exercise of
the stock option.

Restricted Stock. A participant who receives an award of restricted stock does not generally recognize taxable income
at the time of the award. Instead, the participant recognizes ordinary income in the first taxable year in which his or
her interest in the shares becomes either: (a) freely transferable or (b) no longer subject to substantial risk of forfeiture.
The amount of taxable income is equal to the fair market value of the shares less the cash, if any, paid for the shares.
A participant may make an election under Internal Revenue Code Section 83(b) to recognize income at the time of
grant of restricted stock in an amount equal to the fair market value of the restricted stock (less any cash paid for the
shares) on the date of the award. We will receive a compensation expense deduction in an amount equal to the
ordinary income recognized by the participant in the taxable year in which restrictions lapse (or in the taxable year of
the award if, at that time, the participant had filed a timely election to accelerate recognition of income).

Restricted Stock Units. A participant who receives an award of RSUs will recognize ordinary income equal to the
amount of cash and the fair market value of any shares at the time of vesting. We will receive an income tax deduction
in an amount equal to the ordinary income that the participant recognizes.

SARs. A participant who exercises a SAR will recognize ordinary income upon the exercise equal to the amount of
cash and the fair market value of any shares received as a result of the exercise. We will receive an income tax
deduction in an amount equal to the ordinary income that the participant recognizes upon the exercise of the SAR.

Performance Units, Performance Shares and Other Awards. In the case of an award of performance unit awards,
performance share awards, or other stock-based awards, the participant would generally recognize ordinary income in
an amount equal to any cash received and the fair market value of any shares received on the date of payment. In that
taxable year, we would receive a federal income tax deduction in an amount equal to the ordinary income that the
participant has recognized.

Section 409A. Section 409A of the Internal Revenue Code provides special tax rules applicable to programs that
provide for a deferral of compensation. Failure to comply with those requirements will result in accelerated
recognition of income for tax purposes along with an additional tax equal to 20% of the amount included in income,
and interest on deemed underpayments in certain circumstances. While certain awards under the 2015 Plan could be
subject to Section 409A, the 2015 Plan has been drafted to comply with the requirements of Section 409A, where
applicable.

Section 162(m) Limitations. Special rules under Internal Revenue Code Section 162(m) limit the deductibility of
compensation paid to our Chief Executive Officer and to each of our three other most highly compensated executive
officers (other than the Chief Financial Officer) named in the summary compensation table, provided that the
executive officer is employed by us as an executive officer as of the end of that year. Under Section 162(m), the
annual compensation paid to each of these executives may not be deductible to the extent that it exceeds $1,000,000.
However, we can preserve the deductibility of compensation related to the exercise of stock options or SARs or the
vesting of performance-based equity awards if certain conditions of Section 162(m) are met, including shareholder
approval of the 2015 Plan with set limits on the number of such awards that any person may receive in a given period.
Preserving the deductibility of performance-based equity awards also requires shareholder approval of the 2015 Plan
with respect to certain key terms of performance related equity awards, as described in further detail above. The 2015
Plan has been designed to permit the board of directors to grant stock options, SARs and performance-based equity
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The following reflects grants made under the 2015 Plan in March 2015, subject to shareholder approval of the 2015
Plan. All future awards to directors, executive officers, and employees will be made at the discretion of the
Compensation Committee. Therefore, we cannot determine future benefits for any other awards under the plan at this
time.

2015
Annual

Incentive Number of Number of
Name and Position Award (1) Units (2) Units (3)
John W. Robinson III, Chief Executive Officer $ 700,000 59,867 99,770
Gilbert L. Danielson, Executive Vice President and Chief Financial
Officer $ 472,500 9,000 18,100
Steven A. Michaels, President $ 412,000 7,300 14,700
Robert W. Kamerschen, Executive Vice President, General $ 216,600 6,500 7,100
Counsel
Tristan J. Montanero, Senior Vice President, Operations $ 168,750 2,000 4,000
Ronald W. Allen, Former Chief Executive Officer $
David L. Buck, Former Chief Operating Officer $
Executive Officer Group $ 3,039,825 92,867 159,870
Non-Executive Director Group $
Non-Executive Officer Employee Group $ 2,200,000
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