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Notice of 2016 Annual Meeting of Stockholders

Thursday, June 2, 2016

8:00 a.m. local time,

5501 Headquarters Drive, Plano, Texas 75024

The 2016 Annual Meeting of Stockholders of Rent-A-Center, Inc. will be held on Thursday, June 2, 2016, at 8:00 a.m.

local time, at the Rent-A-Center, Inc. Field Support Center, which is located, along with our principal executive
offices, at 5501 Headquarters Drive, Plano, Texas 75024, for the following purposes:

1. To elect the two Class I directors nominated by the Board of Directors;

2. To ratify the Audit & Risk Committee s selection of KPMG LLP as our independent registered public accounting
firm for the year ending December 31, 2016;

3. To conduct an advisory vote approving the compensation of the named executive officers for the year ended
December 31, 20135, as set forth in the proxy statement;

4. To approve the Rent-A-Center, Inc. 2016 Long-Term Incentive Plan; and

5. To transact other business that properly comes before the meeting.
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Only stockholders of record at the close of business on April 4, 2016, are entitled to receive notice of and to vote at
the annual meeting and at any and all adjournments or postponements thereof.

Under rules approved by the Securities and Exchange Commission, we are furnishing proxy materials on the Internet
in addition to mailing paper copies of the materials to each registered stockholder. Instructions on how to access and
review the proxy materials on the Internet can be found on the proxy card sent to registered stockholders and on the
Notice of Internet Availability of Proxy Materials (the Notice ) sent to stockholders who hold their shares in street
name (i.e. in the name of a broker, bank or other record holder). The Notice will also include instructions for
stockholders who hold their shares in street name on how to access the proxy card to vote over the Internet.

Your vote is important, and whether or not you plan to attend the annual meeting, please vote as promptly as possible.
We encourage you to vote via the Internet, as it is the most convenient and cost-effective method of voting. You may
also vote by telephone or by mail (if you received paper copies of the proxy materials). Instructions regarding all three
methods of voting are included in the Notice, the proxy card and the proxy statement.

Thank you in advance for voting and for your support of Rent-A-Center.

By order of the Board of Directors,

Dawn M. Wolverton
Vice President Assistant General Counsel and Secretary
April 18, 2016

Plano, Texas
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Proxy Statement

This proxy statement is furnished in connection with the solicitation of proxies by Rent-A-Center, Inc., on behalf of its
Board of Directors (the Board ), for the 2016 Annual Meeting of Stockholders. This proxy statement and related proxy
materials are being made available on the Internet and mailed to our registered stockholders on or about April 18,
2016.

Proxy Summary

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.
For information regarding our 2015 performance, please review our Annual Report on Form 10-K for the year ended
December 31, 2015. Page references are supplied to help you find further information in this proxy statement.
Meeting Information

Date & Time: 8:00 a.m. Central time on Thursday, June 2, 2016

Location: Rent-A-Center, Inc. Field Support Center, 5501 Headquarters Drive, Plano, Texas 75024

Eligibility to Vote: You can vote if you were a stockholder of record at the close of business on April 4, 2016 (see
page 3 for information on how to vote)

Voting matters

Proposal Board Vote Recommendation Page Reference (for more detail)
Election of Directors FOR each Director Nominee 5

Ratification of Auditors FOR 15

Advisory Vote on Executive

Compensation FOR 40

Approve 2016 Long-Term

Incentive Plan FOR 40

Board Nominees (page 5)

The following table provides summary information about each director who is nominated for election at the 2016
annual meeting. Each director nominee will serve a three year term expiring at the 2019 annual meeting of
stockholders and until their successors are elected and qualified. Information regarding our directors whose terms
continue past this year s stockholder meeting begins on page 6.

Director Committee Other Public
Name Age Since Experience/Qualification Independent Memberships Company Boards
Robert 44 2013 Chief Executive Officer and former N/A N/A
D. Davis Chief Financial Officer
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over 20 years Company

experience
Steven 53 2013 International X Audit & Risk; N/A
L. Finance (Chair)
Pepper Multi-unit management

Franchise operations
Executive Compensation

Principles (page 18)

We generally target total direct compensation (base salary, annual incentive and long-term incentive compensation) at
the 50th-75th percentile of that paid at similarly-situated public companies in the retail and consumer finance sector,
with cash compensation (base salary and annual incentives) targeted at the 50t percentile, and long-term incentive
compensation targeted at the 75t percentile. The objectives of our executive compensation program are to:

attract, retain and motivate senior executives with competitive compensation opportunities;

balance short-term and long-term strategic goals;
align our executive compensation program with the core values identified in our mission statement, which focuses
on improving the quality of life for our co-workers and our customers; and

reward achievement of our financial and non-financial goals.
The following forms of compensation are currently utilized by the Compensation Committee in compensating our
named executive officers:

base salary, which is paid in cash;

RENT-A-CENTER - 2016 Proxy Statement 1

Table of Contents 8



Edgar Filing: RENT A CENTER INC DE - Form DEF 14A

Table of Conten

annual incentive compensation, which is paid in cash and is focused on two metrics profitability and revenue;

long-term incentive compensation, which consists of stock options which vest ratably over four years beginning on
the first anniversary of the date of grant, restricted stock units which cliff vest after three years, and performance
stock units which vest based solely on a relative total shareholder return metric over a three-year measurement
period;

double trigger severance arrangements; and

fringe benefits, including perquisites, with no tax gross-ups.
Relative Total Shareholder Return (page 25)

Our Compensation Committee has adopted a relative total shareholder return metric over a three-year measurement
period as the vesting condition for grants of performance stock units pursuant to our long-term incentive
compensation program.

Stock Ownership Guidelines (pages 11 and 27)

We believe that our Board and our management should have a significant financial stake in the Company to ensure
that their interests are aligned with those of our stockholders. To that end, our directors, as well as our Chief Executive
Officer are subject to equity interest guidelines as described on pages 11 and 27, respectively. In addition, our insider
trading policy prohibits our directors and executive officers from engaging in hedging or other derivative transactions
involving our common stock. We also do not allow shares of our common stock owned by any of our directors or
named executive officers to be pledged.

Clawback Policy (page 27)

Our Board has adopted a clawback policy applicable to our executive officers as described on page 27.

Pay for Performance (page 18)

Our executive compensation program directly links a substantial portion of executive compensation to our financial
performance through annual and long-term incentives. For the 2015 annual cash incentive program, the EBITDA goal
was achieved at 85.5% of target, which resulted in a 25% payout of the 75% of the target bonus amounts attributable
to the EBITDA target (see the payout schedule below), and the revenue goal was achieved at 98.9% of target, which
resulted in a 75% payout of the 25% of the target bonus amounts attributable to the revenue target (see the payout
schedule below).

We failed to achieve more than 80% of the three-year EBITDA target established in connection with the grant in 2013
of performance-based restricted stock units pursuant to our long-term incentive compensation program. Accordingly,
none of the performance-based restricted stock units granted as part of the 2013 long-term incentive compensation
awards was earned and no shares were issued to our named executive officers pursuant to such awards.
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In 2015, our Compensation Committee adopted relative total shareholder return as the performance metric with
respect to performance-based restricted stock units granted pursuant to our long-term incentive compensation
program, rather than the EBITDA metric historically used. In connection with this change, our Compensation
Committee granted to our named executive officers performance-based restricted stock units based on our relative
total stockholder return as compared to the S&P 1500 Specialty Retail Index over a one-year measurement period.
Our relative TSR performance as compared to the S&P 1500 Specialty Retail Index for the one-year period ending
December 31, 2015, ranked below the 25th percentile, which resulted in no shares vesting.

2 RENT-A-CENTER - 2016 Proxy Statement
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QUESTIONS AND ANSWERS ABOUT THE 2016 ANNUAL MEETING AND VOTING PROCEDURES

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set
of proxy materials?

In accordance with rules adopted by the Securities and Exchange Commission ( SEC ), we are making this proxy
statement and our Annual Report on Form 10-K available on the Internet, in addition to mailing a printed copy of
these materials to our registered stockholders. If you received the Notice by mail and would prefer to receive a printed
copy of our proxy materials, please follow the

instructions for requesting printed copies included in the Notice. The Notice also contains instructions on how to

access and review all of the important information contained in the proxy materials provided on the Internet, including
how you may submit your proxy by telephone or over the Internet.

Who may vote?

Stockholders of record as of the close of business on April 4, 2016, the record date for the annual meeting, may vote at
the meeting. Each share of common stock entitles the holder to one vote per share. As of February 22, 2016, there
were 53,091,850 shares of our common stock outstanding.

What constitutes a quorum?

The holders of a majority of our outstanding shares of common stock entitled to vote at the annual meeting must be
represented at the annual meeting in person or by proxy to have a quorum. Any stockholder present at the annual
meeting, either in person or by proxy, but who abstains from voting, will be counted for purposes of determining
whether a quorum exists.

How do I vote?
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You cannot vote your shares of common stock unless you are present at the meeting or you have previously given
your proxy. You can vote by proxy in one of the following three convenient ways:

by mail if you received your proxy materials by mail, you can vote by mail by completing, signing, dating and
returning the proxy card in the enclosed envelope;

on the Internet, by visiting the website shown on the Notice or the proxy card and following the instructions; or

by telephone, by calling the toll-free telephone number shown on the Notice or the proxy card and following the
instructions.
How will the proxies be voted?

All properly executed proxies, unless revoked as described below, will be voted at the meeting in accordance with
your directions on the proxy. If a properly executed proxy does not provide instructions, the shares of common stock
represented by your proxy will be voted:

FOR each of the Board s nominees for Class I director;

FOR the ratification of the Audit & Risk Committee s selection of KPMG LLP as our independent registered public
accounting firm for 2016;

FOR the resolution approving the compensation of the named executive officers for the year ended December 31,
2015, as set forth in the proxy statement; and

FOR the approval of the Rent-A-Center, Inc. 2016 Long-Term Incentive Plan.
The proxy holders will use their discretion on any other matters that properly come before the meeting. Unless
otherwise stated, all shares represented by your completed, returned, and signed proxy will be voted as described
above. If you are voting on the Internet or by telephone, the proxies will be voted in accordance with your voting
instructions. If you are voting on the Internet or by telephone, your voting instructions must be received by
11:59 p.m., Eastern time on June 1, 2016, unless you are a participant in our 401(k) plan, in which case your voting
instructions must be received by 11:59 p.m., Eastern time, on May 31, 2016.

RENT-A-CENTER - 2016 Proxy Statement 3
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QUESTIONS AND ANSWERS ABOUT THE 2016 ANNUAL MEETING AND VOTING PROCEDURES

How may I revoke my proxy?

You may revoke your proxy at any time before or at the annual meeting (in each case, before the vote at the annual
meeting) by:

Delivering a signed, written revocation letter, dated later than the proxy, to Dawn M. Wolverton, Vice President
Assistant General Counsel and Secretary, at 5501 Headquarters Drive, Plano, TX 75024;

Delivering a signed proxy, dated later than the first one, to Alliance Advisors, 200 Broadacres Drive, 3" Floor,
Bloomfield, NJ 07003;

Voting at a later time on the Internet or by telephone, if you previously voted on the Internet or by telephone; or

Attending the meeting and voting in person or by proxy. Attending the meeting alone will not revoke your proxy.

How many votes must each proposal receive to be adopted?

Under our Bylaws, directors are elected by a majority of the votes cast in uncontested elections. Accordingly, the

numbers of votes cast for a director nominee must exceed the number of votes cast against that nominee. In contested
elections, the vote standard would be a plurality of votes cast. Each share may be voted for each of the nominees, but

no share may be voted more than once for any particular nominee. Broker non-votes and abstentions will not affect

the outcome of the vote.

A majority of the votes cast is required to ratify KPMG as our independent registered public accounting firm. Broker
non-votes and abstentions will have no effect on the outcome of the vote to ratify KPMG.
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The affirmative vote of a majority of the shares of common stock present in person or represented by proxy and
entitled to vote at the meeting is required to approve the advisory resolution on executive compensation and the
Rent-A-Center, Inc. 2016 Long-Term Incentive Plan. Broker non-votes will not affect the outcome of the vote.
Because abstentions are counted as shares present and entitled to vote on the proposal, each abstention will have the
same effect as a vote against the advisory resolution on executive compensation and the approval of the
Rent-A-Center, Inc. 2016 Long-Term Incentive Plan.

What are broker non-votes?

Broker non-votes occur when nominees, such as banks and brokers, holding shares on behalf of beneficial owners, or
customers, do not receive voting instructions from the customers. Brokers holding shares of record for customers
generally are not entitled to vote on certain matters unless they receive voting instructions from their customers. In the
event that a broker does not receive voting instructions for these matters, a broker may notify us that it lacks voting
authority to vote those shares. These broker non-votes refer to votes that could have been cast on the matter in
question by brokers with respect to uninstructed shares if the brokers had received their customers instructions. These
broker non-votes will be included in determining whether a quorum exists.

Your bank or broker is not permitted to vote your uninstructed shares in the election of directors on a discretionary
basis. Thus, if you hold your shares in street name and you do not instruct your bank or broker how to vote, no votes
will be cast on your behalf in the election of directors, or with respect to Proposal 3 (advisory vote on executive
compensation) and Proposal 4 (approval of the Rent-A-Center, Inc. 2016 Long-Term Incentive Plan). To be sure your
shares are voted in the manner you desire, you should instruct your broker how to vote your shares.

Who is soliciting this proxy?

The Board of Directors is soliciting this proxy. In addition to the solicitation of proxies by mail, proxies may also be
solicited by telephone, electronic mail or personal interview. We will reimburse banks, brokers, custodians, nominees
and fiduciaries for reasonable expenses they incur in sending these proxy materials to you if you are a beneficial
holder of our shares. We have engaged

Alliance Advisors LLC, a proxy solicitation firm, to assist in the solicitation of proxies. We will pay that firm $8,000
for its proxy solicitation services and reimburse its out-of-pocket expenses for such items as mailing, copying, phone

calls, faxes and other related matters in an amount not to exceed $2,000.
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PROPOSAL ONE: ELECTION OF DIRECTORS
What is the organizational structure of the Board?

The number of directors currently constituting our entire Board is nine. The directors are divided into three classes. In
general, directors in each class serve for a term of three years.

How many directors are to be elected?

Two Class I directors are to be elected by our stockholders. Paula Stern, Ph.D., currently serving as a Class I director,
is not standing for re-election and her term will end at the 2016 Annual Meeting of Stockholders.

Who are the board nominees?

Our Board, upon recommendation of the Nominating and Corporate Governance Committee, has nominated each of
Robert D. Davis and Steven L. Pepper to be elected as Class I directors by the stockholders. Each of Mr. Davis and
Mr. Pepper has agreed to stand for election. However, should either of them become unable or unwilling to accept
nomination or election, the shares of common stock voted for that nominee by proxy will be voted for the election of a
substitute nominee whom the proxy holders believe will carry out our present policies. Our Board of Directors has no
reason to believe that either of Messrs. Davis or Pepper will be unable or unwilling to serve if elected, and, to the
knowledge of the Board, each intends to serve the entire term for which election is sought.

We urge you to vote FOR each of Mr. Davis and Mr. Pepper

Robert D. Davis

Chief Executive Officer and Director
Age: 44

Director Since: 2013

Committees Served: None
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Mr. Davis was named our Chief Executive Officer effective as of February 1, 2014, after previously serving as our
Executive Vice President Finance since February 2008, as our Chief Financial Officer since March 1999 and as our
Treasurer since January 1997. From September 1999 until February 2008, Mr. Davis served as our Senior Vice
President Finance. From September 1998 until September 1999, Mr. Davis served as our Vice President Finance and
Treasurer. Mr. Davis began his employment with us in 1993.

With over 20 years of experience with the Company, including 15 as Chief Financial Officer, Mr. Davis has an
intimate knowledge of our operations and financial position that is a vital component of our Board discussions. We
believe Mr. Davis service as our Chief Executive Officer creates a critical link between management and our Board,
enabling our Board to perform its oversight function with the benefit of management s perspectives on our business.

Steven L. Pepper
Independent Director
Age: 53

Director Since: 2013

Committees Served: Audit & Risk; Finance (Chair)
In 2011, Mr. Pepper retired as President of Yum Brands Mexico, a position he had held since 2001. Over the course of
his twenty-year career with Yum, Mr. Pepper was responsible for the company s businesses in Europe, Africa and
Brazil, as well as serving in key financial positions in the United States and Latin America. From 2006 to 2011,
Mr. Pepper was also a member of Yum s Partners Council, a leadership group comprised of the company s twenty top
executives. Since retiring from Yum, Mr. Pepper has served as an advisor to a number of private equity groups
regarding investments in Latin America. Mr. Pepper also serves on the Advisory Board of Colombia s leading
diversified restaurant and food services company, a division of Grupo Nutresa.

Mr. Pepper s experience in oversight responsibility for international operations and expansion, particularly in Mexico,
is critical to the Board s consideration of our international operations. In addition, Mr. Pepper possesses particular
knowledge and experience in a variety of areas, including accounting and financial matters, franchise operations,
marketing, international markets, and global market entry that strengthens the Board s collective knowledge,
capabilities and experience.

Our Board of Directors recommends that you vote FOR each of the Board nominees.

RENT-A-CENTER - 2016 Proxy Statement 5
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PROPOSAL ONE: ELECTION OF DIRECTORS

Who are the continuing members of the Board?

The terms of the following six members of our Board will continue past this year s stockholder meeting.

Term to Expire at the 2017 Annual Meeting:

Mark E. Speese

Chairman of the Board; former Chief Executive Officer

Age: 58

Director Since: 1990

Committees Served: Finance
Mr. Speese has served as our Chairman of the Board since October 2001, as our Chief Executive Officer from October
2001 until January 2014, and as one of our directors since 1990. Mr. Speese previously served as our Vice Chairman
from September 1999 until March 2001. From 1990 until April 1999, Mr. Speese served as our President. Mr. Speese
also served as our Chief Operating Officer from November 1994 until March 1999.
As a founder of our company, Mr. Speese brings leadership, tremendous knowledge of our business as well as the
rent-to-own industry, extensive operations experience, and his strategic vision for our company to the Board. We
believe Mr. Speese s service as our Chairman and his previous tenure as our Chief Executive Officer creates a critical

link between management and our Board, enabling our Board to perform its oversight function with the benefit of
management s perspectives on our business.

Jeffery M. Jackson
Independent Director
Age: 60

Director Since: 2007

Committees Served: Audit & Risk (Chair); Finance
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Mr. Jackson is Managing Director of Thayer Ventures, a venture capital company investing in technology companies
that serve the travel and hospitality industries. Mr. Jackson served as the Executive Vice President Corporate
Business Development of Sabre Holdings, Inc., a travel technology company, from August 2009 to March 2012, and
previously served as its Executive Vice President Chief Financial Officer from 1998 to August 2009. Mr. Jackson
served as a board member of Travelocity.com until March 2002, when it became a Sabre Holdings subsidiary. Prior to
joining Sabre Holdings in 1998, Mr. Jackson served as both Vice President of Corporate Development and Treasurer,
and Vice President and Controller of American Airlines, Inc. Mr. Jackson also serves as a director of tripBAM, Inc.,
ID90T, Inc., Booking Pal, Inc., Options Away, Inc. and Traxo, Inc.

Mr. Jackson brings financial expertise to our Board, including through his prior experience as Chief Financial Officer
of Sabre as well as his service as chairman of our Audit & Risk Committee. In addition, Mr. Jackson brings strong
accounting and financial skills important to the oversight of our financial reporting, significant transactions, and
enterprise and operational risk management.

Leonard H. Roberts
Independent Director
Age: 67

Director Since: 2006

Committees Served: Compensation (Chair); Finance
Mr. Roberts served as the Executive Chairman of the Board of Directors of RadioShack Corporation from May 2005
until May 2006, and had previously served as a director since 1997, Chairman of the Board and Chief Executive
Officer from 1999 to 2005, and President from 1993 to 1999. From 1990 to 1993, Mr. Roberts was Chairman and
Chief Executive Officer of Shoney s, Inc., and from 1985 to 1990 was the President and Chief Executive Officer of
Arby s, Inc. Mr. Roberts is currently a director of J.C. Penney, Inc. and Texas Health Resources.

We believe that Mr. Roberts experience as a former Chief Executive Officer of several multi-unit retail companies
brings directly relatable experience and a unique perspective in retail marketing to our Board. We also believe that
Mr. Roberts background as a board chairman brings significant corporate governance knowledge, and his experience
on the compensation committee of another publicly traded company brings an understanding of compensation issues
to our Compensation Committee.

6 RENT-A-CENTER - 2016 Proxy Statement
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PROPOSAL ONE: ELECTION OF DIRECTORS

Term to Expire at the 2018 Annual Meeting:

Michael J. Gade
Independent Director
Age: 64

Director Since: 2005

Committees Served: Compensation; Nominating & Corporate Governance (chair)
Since 2004, Mr. Gade has been an Executive in Residence at the University of North Texas as a professor of
marketing and retailing. Mr. Gade also serves as a strategic advisor to The Boston Consulting Group. A founding
partner of Challance Group, LLP, Mr. Gade has over 30 years of marketing and management experience, most
recently serving as senior executive for the southwest region of Home Depot, Inc. from 2003 to 2004. From 2000 to
2003, Mr. Gade served as Senior Vice President, Merchandising, Marketing and Business Development for 7-Eleven,
Inc. From 1995 to 2000, Mr. Gade was employed by Associates First Capital Corporation as Executive Vice
President, Strategic Marketing and Development. Mr. Gade also serves on the Board of Directors of MFRI, Inc. and
The Crane Group.

We believe that Mr. Gade s significant retail marketing experience provides our Board with an important resource with

respect to our marketing and advertising efforts. In addition, Mr. Gade provides leadership and governance experience
through his other directorships, including service on the audit and compensation committees of such companies.

Rishi Garg

Independent Director

Age: 38

Director Since: 2016

Committees Served: None
Mr. Garg brings over fifteen years of experience in the technology sector. Mr. Garg most recently served as Vice
President of Corporate Development and Strategy at Twitter, Inc. from May 2014 to July 2015. Earlier, Mr. Garg
served as the Head of Corporate Development at Square, Inc. from 2012 to May 2014, and co-founder and Vice

President, Business Development at FanSnap from 2007 to December 2011.

We believe Mr. Garg s strong background and experience in technology-enabled services, emerging financial
technology, and digital media will provide an important perspective to our board as we continue to expand our own
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technology and e-commerce initiatives.
J. V. Lentell
Independent Director
Age: 77
Director Since: 1995

Committees Served: Nominating & Corporate Governance; Compensation; Audit &

Risk
Mr. Lentell served as our Lead Director from April 2009 until January 2014. Since July 1993, he has served as a
director and Vice Chairman of the Board of Directors of Intrust Bank, N.A., successor by merger to Kansas State
Bank & Trust Co. Mr. Lentell was employed by Kansas State Bank & Trust Co., in Wichita, Kansas from 1966 until
July 1993, serving as Chairman of the Board from 1981 until July 1993.

During his 20 year tenure on our Board, including as our Lead Director from April 2009 until January 2014,

Mr. Lentell has provided demonstrated leadership to our Board. Mr. Lentell s service on all Board committees during
some period of that time provides him with a deep understanding of the Company and its growth history, which we
believe contributes a useful frame of reference in the context of Board discussions. In addition, Mr. Lentell has
extensive knowledge of the capital markets and finance issues from his over 50 years of experience in the banking
industry which we believe is important to the Board s discussions of our capital and liquidity needs. Further,

Mr. Lentell s experience as a board member of various private companies and civic and charitable organizations,
including service on the audit, finance, compensation and governance committees of such organizations (in some
cases as the chairman), provides our Board and committees with significant insight into compensation, governance
and risk management issues.

RENT-A-CENTER - 2016 Proxy Statement 7
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Independent Directors

As part of the Company s corporate governance practices, and in accordance with Nasdaq rules, the Board has
established a policy requiring a majority of the members of the Board to be independent. In January 2016, each of our
non-employee directors completed a questionnaire which inquired as to their (and those of their immediate family
members) relationship with us and other potential conflicts of interest. Our legal department reviewed the responses of
our directors to such questionnaire, as well as material provided by management related to transactions, relationships
and arrangements between us and our directors or

parties related to our directors. In March 2016, our Board met to discuss the independence of our directors who are not
employed by us. Following such discussions, our Board determined that the following directors are independent as
defined under Nasdaq rules: Michael J. Gade, Rishi Garg, Jeffery M. Jackson, J.V. Lentell, Steven L. Pepper, Leonard
H. Roberts, and Paula Stern, Ph.D. The table below includes a description of categories or types of transactions,
relationships or arrangements considered by our Board in reaching its determination that the directors are independent.

Name Independent Transactions/Relationships/Arrangements
Michael J. Gade Yes None

Rishi Garg Yes None

Jeffery M. Jackson Yes None

J.V. Lentell Yes Our banking relationship with Intrust immaterial
Leonard H. Roberts Yes None

Steven L. Pepper Yes None

Paula Stern, Ph.D. Yes None

Board Leadership Structure

Our Board separates the roles of Chairman and Chief Executive Officer. Mr. Speese serves as Chairman and

Mr. Davis as our Chief Executive Officer. The Board believes that the separation of the roles of Chairman and Chief
Executive Officer at this time is appropriate in light of Mr. Davis tenure as Chief Executive Officer and is in the best
interests of the Company s stockholders. Separating these positions aligns the Chairman role with our independent
directors, enhances the independence of our Board from management and allows our Chief Executive Officer to focus
on developing and implementing our growth initiatives and supervising our day-to-day business operations. Our
Board

believes that Mr. Speese is best situated to serve as Chairman because, as a founder of our company, he is the director
most familiar with our business and the rent-to-own industry, and most capable of effectively identifying strategic
priorities and leading the discussion and execution of strategy. Mr. Speese works closely with Mr. Davis to set the
agenda for Board meetings and to facilitate information flow between the Board and management.
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Our Board will review its determination to separate the roles of Chairman and Chief Executive Officer periodically or
as circumstances and events may require.

Board Meetings; Executive Session

During 2015, our Board met 11 times, including regularly scheduled and special meetings. All of our directors
attended more than 75% of the aggregate of the total number of meetings of the Board and the total number of
meetings of the Board committees on which they serve.

Our independent directors meet in executive session at each in-person meeting of the Board. Mr. Gade presides over
such executive sessions.

8 RENT-A-CENTER - 2016 Proxy Statement
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Role of the Board in Risk Oversight

Our Board takes an active role, as a whole and also at the committee level, in overseeing management of the

Company s risks. The Board and the relevant committees receive regular reports from members of senior management
on areas of material risk to the Company, including operational, financial, strategic, competitive, reputational, legal
and regulatory risks. The Board also meets with senior management annually for a strategic planning session and
discussion of the key risks inherent in our

short- and long-term strategies at the development stage, and also receives periodic updates on our strategic initiatives
throughout the year. In addition, our Board has delegated the responsibility for oversight of certain risks to its standing
committees, as discussed below. While each committee is responsible for evaluating certain risks and overseeing the
management of such risks, our entire Board is regularly informed through committee reports concerning such risks.

Board Committees

The standing commiittees of the Board during 2015 included the Audit & Risk Committee, the Compensation
Committee, the Nominating and Corporate Governance Committee, and the Finance Committee. Each of the standing
committees has the authority to retain independent advisors and consultants, with all fees and expenses to be paid by
us.

The Audit & Risk Committee assists the Board in fulfilling its oversight responsibilities by reviewing risks relating to
accounting matters, financial reporting, legal and regulatory compliance, and other enterprise-wide risks. To satisfy
these oversight responsibilities, our Audit & Risk Committee reviews, among other things, (1) the financial reports
and other financial information provided by us to the SEC or the public, (2) our systems of controls regarding finance,
accounting, legal compliance and ethics that management and the Board have established, (3) our independent
auditor s qualifications and independence, (4) the performance of our internal audit function and our independent
auditors, (5) the efficacy and efficiency of our auditing, accounting and financial reporting processes generally, and
(6) our risk management practices. The Audit & Risk Committee has the direct responsibility for the appointment,
compensation, retention and oversight of our independent auditors, and reviews our internal audit department s reports,
responsibilities, budget and staffing. The Audit & Risk Committee also pre-approves all audit and non-audit services
provided by our independent auditors and oversees compliance with our code of ethics. In addition, the Audit & Risk
Committee meets regularly with our Chief Financial Officer, the head of our internal audit department, our
independent auditors, and management (including regularly scheduled executive sessions with the vice president of
internal audit and our independent auditors).

The Board has adopted a charter for the Audit & Risk Committee, which can be found in the Corporate Governance
section of the Investor Relations section of our website at www.rentacenter.com. The Audit & Risk Committee
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reviews, updates and assesses the adequacy of its charter on an annual basis, and may recommend any proposed
modifications to its charter to the Board for its approval, if and when appropriate.

During 2015, the Audit & Risk Committee held 12 meetings. All members of the Audit & Risk Committee are
independent under SEC and Nasdagq rules. In addition, the Board has determined that each of Mr. Jackson and
Mr. Pepper is an  audit

committee financial expert as defined by SEC rules and Mr. Lentell meets the financial sophistication requirements of
Nasdaq. Members: Mr. Jackson, Chairman, Mr. Lentell and Mr. Pepper.

The Compensation Committee (1) discharges the Board s responsibilities with respect to all forms of compensation of
our Chief Executive Officer, Chief Financial Officer, and each of our Executive Vice Presidents, including assessing
the risks associated with our executive compensation policies and practices and employee benefits, (2) administers our
equity incentive plans and (3) reviews and discusses with our management the Compensation Discussion and Analysis
to be included in our annual proxy statement, annual report on Form 10-K or information statement, as applicable, and
makes a recommendation to the Board as to whether the Compensation Discussion and Analysis should be included in
our annual proxy statement, annual report on Form 10-K or any information statement, as applicable. The
Compensation Committee is also responsible for recommending to the Board the form and amount of director
compensation and conducting a review of such compensation as appropriate.

The Board has adopted a charter for the Compensation Committee, which can be found in the Corporate Governance
section of the Investor Relations section of our website at www.rentacenter.com. In addition, the Compensation
Committee reviews, updates and assesses the adequacy of its charter on an annual basis, and may recommend any
proposed modifications to its charter to the Board for its approval, if and when appropriate.

The Compensation Committee s processes for fulfilling its responsibilities and duties with respect to executive
compensation and the role of our executive officers in the compensation process are described under Compensation
Discussion and Analysis Compensation Process beginning on page 19 of this proxy statement.

Pursuant to its charter, the Compensation Committee has the authority, to the extent it deems necessary or appropriate,
to retain compensation consultants, independent legal counsel or other advisors and has the sole authority to approve

the fees and other retention terms with respect to such advisors. From time to time, the Compensation Committee has
engaged compensation consultants to advise it on certain matters. See Compensation

RENT-A-CENTER - 2016 Proxy Statement 9
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Discussion and Analysis Compensation Process beginning on page 19 of this proxy statement. In addition, the
Compensation Committee also has the authority, to the extent it deems necessary or appropriate, to delegate matters to
a sub-committee composed of members of the Compensation Committee.

The Compensation Committee held four meetings in 2015, and acted by unanimous written consent once. All
members of the Compensation Committee are non-employee directors and are independent under Nasdaq rules.
Members: Mr. Roberts, Chairman, Mr. Lentell and Mr. Gade.

The Nominating and Corporate Governance Committee manages risks associated with corporate governance and
potential conflicts of interest and assists the Board in fulfilling its responsibilities by (1) identifying individuals
believed to be qualified to become members of the Board, consistent with criteria approved by the Board,

(2) recommending to the Board candidates for election or reelection as directors, including director candidates
submitted by the Company s stockholders and (3) overseeing, reviewing and making periodic recommendations to the
Board concerning our corporate governance policies. In addition, the Nominating and Corporate Governance
Committee directs the succession planning efforts for the Chief Executive Officer and reviews management s
succession planning process with respect to our other senior executive officers.

The Board has adopted a written charter for the Nominating and Corporate Governance Committee, which is available
in the

Corporate Governance section of the Investor Relations section of our website at www.rentacenter.com. In addition,
the Nominating and Corporate Governance Committee reviews, updates and assesses the adequacy of its charter on an
annual basis, and may recommend any proposed modifications to its charter to the Board for its approval, if and when
appropriate.

During 2015, the Nominating and Corporate Governance Committee held five meetings. The Board has determined
that each member of the Nominating and Corporate Governance Committee is independent as defined under Nasdaq
rules. Members: Mr. Gade, Chairman, Mr. Lentell and Dr. Stern.

The Finance Committee assists the Board in fulfilling its responsibilities by reviewing and advising the Board with
respect to the financial policies, capital structure and operating plans that support our mission, values and critical
growth initiatives.

The Board has adopted a written charter for the Finance Committee, which is available in the Corporate Governance
section of the Investor Relations section of our website at www.rentacenter.com. In addition, the Finance Committee
reviews, updates and assesses the adequacy of its charter on an annual basis, and may recommend any proposed
modifications to its charter to the Board for its approval, if and when appropriate.

During 2015, the Finance Committee held nine meetings. A majority of the members of the Finance Committee must
be independent. Members: Mr. Pepper, Chairman, Mr. Jackson, Mr. Roberts and Mr. Speese.
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Cash Compensation
During 2015, each non-employee director received an annual retainer of $50,000. Additionally, each non-employee

director receives $2,500 for each Board meeting attended in person and is reimbursed for his or her expenses in
attending such meetings. In addition to such compensation, additional annual retainers are paid as follows:

Position Annual Retainer
Chairman of the Board $ 125,000
Chairperson of the Audit & Risk Committee $ 16,000
Other members of the Audit & Risk Committee $ 9,000
Chairperson of the Compensation Committee $ 12,000
Other members of the Compensation Committee $ 6,000
Chairperson of the Nominating and Corporate Governance Committee $ 8,000
Other members of the Nominating and Corporate Governance Committee $ 6,000
Chairperson of the Finance Committee $ 8,000

Other members of the Finance Committee $ 6,000
All retainers are payable in cash, in four equal installments on the first day of each quarter. Mr. Davis did not receive
any cash compensation for his service as a director during 2015.

10 RENT-A-CENTER - 2016 Proxy Statement
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Equity Compensation

Our non-employee directors receive a deferred stock award pursuant to the Rent-A-Center, Inc. 2006 Long-Term
Incentive Plan (the 2006 Plan ) on the first business day of each year. Each deferred stock award consists of the right to
receive shares of our common stock and is fully vested upon issuance. The shares covered by the award will be issued
upon the termination of the

director s service as a member of the Board. All of our non-employee directors serving on January 2, 2015 were
granted deferred stock units valued at $100,000 on that date. Mr. Davis was not granted any equity compensation for
his service as a director during 2015.

Director Equity Interest Guideline

Our Board has adopted a guideline encouraging each non-employee member of the Board to hold at least $200,000 in
our common stock and/or the deferred stock units issued as compensation for Board service (based on the price per
share on the date or dates of such acquisition) within 5 years of the later of (i) December 23, 2008, or (ii) the date of
their original election or appointment to the Board, and to hold such equity interest for so long as such member
continues as a director. Each of Mr. Gade, Mr. Jackson, Mr. Lentell, Mr. Pepper, Mr. Roberts, Mr. Speese, and

Dr. Stern have met the foregoing guideline. Mr. Garg was appointed to the Board in March 2016.

Director Compensation for 2015

The following table sets forth certain information regarding the compensation of our non-employee directors during
2015:

Fees Earned or Deferred Stock
Name Paid in Cash® Award® Total
Michael J. Gade $ 75,500 $ 100,000 $ 175,500
Jeffrey M. Jackson $ 84,500 $ 100,000 $ 184,500
J.V. Lentell $ 75,500 $ 100,000 $ 175,500
Steven L. Pepper $ 79,500 $ 100,000 $ 179,500
Leonard H. Roberts $ 80,500 $ 100,000 $ 180,500
Mark E. Speese $ 187,550 $ 100,000 $ 287,550
Paula Stern, Ph.D. $ 77,500 $ 100,000 $ 177,500

(1) Includes annual retainer, committee fees and meeting attendance fees paid to each non-employee director with
respect to services rendered in 2015.

(2)
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The amounts in this column reflect the aggregate grant date fair value computed in accordance with FASB ASC
Topic 718. Assumptions used in the calculation of these amounts are included in Note M to our consolidated
financial statements for the year ended December 31, 2015 included in our Annual Report on Form 10-K filed
with the SEC on February 29, 2016. On January 2, 2015, each then current non-employee director was granted
2,754 deferred stock units. Each deferred stock unit represents the right to receive one share of our common stock.
The deferred stock units are fully vested and non-forfeitable. The common stock will be issued to the director upon
the termination of his or her service as a member of our Board.

RENT-A-CENTER - 2016 Proxy Statement 11
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General

Our Board has established corporate governance practices designed to serve the best interests of our company and our
stockholders. In this regard, our Board has, among other things, adopted:

a code of business conduct and ethics applicable to all of our Board members, as well as all of our employees,
including our Chief Executive Officer, Chief Financial Officer, our principal accounting officer and controller;

procedures regarding stockholder communications with our Board and its committees;

separation of the Chairman and CEO roles;

a majority voting standard in non-contested elections for directors;

a policy for the submission of complaints or concerns relating to accounting, internal accounting controls or
auditing matters;
provisions in our Bylaws regarding director candidate nominations and other proposals by stockholders; and

written charters for its Audit & Risk Committee, Compensation Committee, Nominating and Corporate
Governance Committee, and Finance Committee.
Our Board intends to monitor developing standards in the corporate governance area and, if appropriate, modify our
policies and procedures with respect to such standards. In addition, our Board will continue to review and modify our
policies and procedures as appropriate to comply with any new requirements of the Securities and Exchange
Commission or Nasdaq.

Code of Business Conduct and Ethics

Our Board has adopted a Code of Business Conduct and Ethics applicable to all of the members of the Board, as well
as all of our employees, including our Chief Executive Officer, Chief Financial Officer, our principal accounting
officer and controller. A copy of this Code of Business Conduct and Ethics is published in the
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Corporate Governance section of the Investor Relations section of our website at www.rentacenter.com. We intend to
make all required disclosures concerning any amendments to, or waivers from, this Code of Business Conduct and
Ethics on our website.

Stockholder Communications with the Board

Our Board has established a process by which stockholders may communicate with our Board. Stockholders may
contact the Board or any committee of the Board by any one of the following methods:

By telephone: By mail: By e-mail:
972-624-6210 Rent-A-Center, Inc. RAC.Board @rentacenter.com
Attn: Compliance Officer
5501 Headquarters Drive

Plano, TX 75024
Procedures for Reporting Accounting Concerns

The Audit & Risk Committee has established procedures for (1) the receipt, retention and treatment of complaints
received by us regarding accounting, internal accounting controls or auditing matters, and (2) the submission by our
employees, on a confidential and anonymous basis, of concerns regarding questionable accounting or auditing matters.
These procedures are posted in the Corporate Governance section of the Investor Relations section of our website at
www.rentacenter.com.

12 RENT-A-CENTER - 2016 Proxy Statement
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Director Nominations

Director Nominees

Under our Bylaws, only persons who are nominated in accordance with the procedures set forth in our Bylaws are
eligible for election as, and to serve as, members of our Board. Under our Bylaws, nominations of persons for election
to our Board may be made at a meeting of our stockholders (1) by or at the direction of our Board or (2) by any
stockholder, provided they comply with the provisions of Article I, Sections 3 and 4 of our Bylaws. The Board has
delegated the screening and recruitment process for Board members to the Nominating and Corporate Governance

Committee. The Nominating and Corporate Governance Committee selects individuals it believes are qualified to be
members of the Board, and recommends those individuals to the Board for nomination for election or re-election as
directors. From time to time, the Nominating and Corporate Governance Committee may engage a consultant to
conduct a search to identify qualified candidates. The Nominating and Corporate Governance Committee then
undertakes the evaluation process described below for any candidates so identified.

Qualifications

The Nominating and Corporate Governance Committee believes that the minimum requirements for a person to be
qualified to be a member of the Board are that a person must be committed to equal opportunity employment, and
must not be a director, consultant, or employee of or to any competitor of ours (i.e., a company in the rent-to-own
business). The Nominating and Corporate Governance Committee also believes that members of the Board should
possess character, judgment, skills (such as an understanding of the retail and rent-to-own industries, business
management, finance, accounting, marketing, operations and strategic planning), diversity, and experience with
businesses and other organizations of a comparable size and industry. In addition, the Nominating and Corporate
Governance Committee considers the composition of the current Board and the Board s needs when evaluating the
experience and qualification of director candidates. The Nominating and Corporate Governance Committee evaluates
whether certain individuals possess the foregoing qualities and
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recommends to the Board candidates for nomination to serve as our directors. This process is the same regardless of
whether the nominee is recommended by one of our stockholders.

As noted above, our Nominating and Corporate Governance Committee believes that diversity is one of many
attributes to be considered when selecting candidates for nomination to serve as one of our directors. In general, our
Nominating and Corporate Governance Committee s goal in selecting directors for nomination to our Board is to
create a well-balanced team that (1) combines diverse business and industry experience, skill sets and other leadership
qualities, (2) represents diverse viewpoints and (3) enables us to pursue our strategic objectives. While the Committee
carefully considers diversity when evaluating nominees for director, the Committee has not established a formal
policy regarding diversity in identifying director nominees.

Advance Resignation Policy

As a condition to nomination by the Nominating and Corporate Governance Committee of an incumbent director, a
nominee shall submit an irrevocable offer of resignation to the Board, which resignation shall become effective in the
event that (a) such nominee is proposed for reelection and is not reelected at a

meeting of the stockholders in which majority voting applies and (b) the resignation is accepted by the Board by the
vote of a majority of the directors, not including any director who has not been reelected.

Stockholder Nominations

In addition to nominees by or at the direction of our Board, the Nominating and Corporate Governance Committee
will consider candidates for nomination proposed by a stockholder, so long as the stockholder provides notice and
information on the proposed nominee to the Nominating and Corporate Governance Committee through the Secretary
in accordance with the provisions of Article I, Sections 3 and 4 of our Bylaws relating to direct stockholder
nominations.

For the Nominating and Corporate Governance Committee to consider candidates recommended by a stockholder,
Article I,

Section 3 of our Bylaws requires that the stockholder provide notice to our Secretary (1) not less than 90 nor more
than 120 days prior to the anniversary date of the immediately preceding annual meeting of stockholders, or (2) with
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respect to an election to be held at a special meeting of stockholders for the election of directors, no earlier than 120
days prior to the date of such special meeting, nor later than the close of business on the later to occur of the 90t day
prior to the date of such special meeting or the 10t day following the day on which public disclosure of the date of the
special meeting was made (if the first
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public announcement of the date of the special meeting is less than 100 days prior to the date of the special meeting).
The notice to our Secretary must set forth, among other things:

the name & address of the stockholder and/or beneficial owner making such nomination;

class & number of shares of capital stock owned, directly or indirectly, beneficially or of record by such
stockholder and/or beneficial owner;

any derivative interests held by such stockholder and/or beneficial owner;

proxy or voting agreements to which such stockholder and/or beneficial owner may vote any shares of any of our
securities;

short interest position of such stockholder and/or beneficial owner, if any;

dividend rights to which such stockholder and/or beneficial owner are entitled, if separable;

proportionate interests of such stockholder and/or beneficial owner arising out of partnership arrangements;

performance related fees to which such stockholder and/or beneficial owner is entitled based on the increase or
decrease in the value of such shares or derivative instrument;

with respect to each proposed stockholder nominee, information relating to such person that is required to be
disclosed in solicitations of proxies for election of directors, or is otherwise required, pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as amended (including such person s written consent to being named in
the proxy statement as a nominee and to serve as a director if elected); and
with respect to each proposed stockholder nominee, a description of any compensatory and other material
agreements among the nominating stockholder/beneficial owner, its affiliates and associates, and the proposed
nominee.
In addition, to be timely, a stockholder s notice shall further be updated and supplemented, if necessary, so that the
information provided or required to be provided in such notice shall be correct as of the record date for the meeting
and as of the date that is 10 business days prior to the meeting, and such update and supplement must be delivered to
our Secretary not later than 5 business days after the record date for the meeting in the case of the update and
supplement required to be made as of the record date, and not later than 8 business days prior to the date for the
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meeting in the case of the update and supplement required to be made as of 10 business days prior to the meeting. In

addition, as to each person whom the stockholder proposes to nominate for election or re-election as a director, the

following information must be provided to our Secretary in accordance with the time period prescribed for the notice

to our Secretary described above:

a questionnaire furnished by our Secretary and completed by the proposed nominee; and

the representation and agreement of the proposed nominee regarding no voting agreements, non-disclosed
compensation arrangements, and compliance upon election with our governance policies and guidelines.
The above description of the requirements that stockholders must comply with when recommending candidates for
our Board is a summary only, and stockholders interested in nominating candidates to our Board are encouraged to
closely review our Bylaws.

Director Attendance at Annual Meeting of Stockholders

Our Board has adopted a policy stating that each member of the Board should attend our annual meeting of
stockholders. All of our directors then serving as directors attended the 2015 Annual Meeting of Stockholders.

14 RENT-A-CENTER - 2016 Proxy Statement
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PROPOSAL TWO: RATIFICATION OF THE SELECTION
OF INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM

The Audit & Risk has selected KPMG LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2016. Our Board has further directed that we submit the selection of our independent registered
public accounting firm for ratification by our stockholders at the annual meeting.

The Audit & Risk Committee reviews and pre-approves both audit and all permissible non-audit services provided by
our independent registered public accounting firm, and accordingly, all services and fees in 2015 and 2014 provided
by KPMG were pre-approved by the Audit & Risk Committee. The Audit & Risk Committee has considered whether
the provision of services, other than services rendered in connection with the audit of our annual financial statements,
is compatible with maintaining KPMG s independence. The Audit & Risk Committee has determined that the
rendering of non-audit services by KPMG during the years ended December 31, 2015 and 2014, was compatible with
maintaining such firm s independence.

Stockholder ratification of the selection of KPMG as our independent registered public accounting firm is not required
by our Bylaws or otherwise. However, the Board is submitting the selection of KPMG to the stockholders for
ratification as a matter of good corporate practice. The Audit & Risk Committee believes it to be in the best interests
of our stockholders to retain, and has

retained, KPMG as our independent registered public accounting firm for the year ending December 31, 2016. If the
stockholders fail to ratify the selection, the Audit & Risk Committee will reconsider whether or not to continue the
retention of KPMG. Even if the selection is ratified, the Audit & Risk Committee in its discretion may direct the
appointment of a different independent registered public accounting firm at any time during the year if they determine
that such a change would be in our best interests and those of our stockholders. The Audit & Risk Committee annually
reviews the performance of our independent registered public accounting firm and the fees charged for their services.
Based upon the Audit & Risk Committee s analysis of this information, the Audit & Risk Committee will determine
which registered independent public accounting firm to engage to perform our annual audit each year.

Representatives of KPMG will attend the annual meeting, will have an opportunity to make a statement if they so
desire and will be available to respond to appropriate questions from stockholders.

Our Board of Directors recommends that you vote FOR the proposal to ratify the selection of KPMG LLP as
our independent registered public accounting firm.

Principal Accountant Fees and Services

The aggregate fees billed by KPMG LLP for the years ended December 31, 2015 and December 31, 2014, for the
professional services described below are as follows:
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2015 2014
Audit Fees! $ 1,665,000 $ 1,533,000
Audit-Related Fees? $ 268,400 $ 265,500
Tax Fees3 $ 90,000 $ 130,300
All Other Fees $ -0- $ -0-

(1) Represents the aggregate fees billed by KPMG for (a) professional services rendered for the audit of our annual
financial statements for 2014 and 2013, (b) the audit of management s assessment of the effectiveness of our
internal controls over financial reporting as of December 31, 2015 and 2014, and (c) reviews of the financial
statements included in our Forms 10-Q filed with the SEC.

(2) Represents the aggregate fees billed by KPMG for 2015 and 2014 for assurance and related services that are
reasonably related to the performance of the audit or review of our financial statements and are not reported
above under the caption Audit Fees. These services comprise engagements related to employee benefit plans and
other matters.

(3) Represents the aggregate fees billed by KPMG for professional services rendered for tax compliance, tax advice
and tax planning. In 2015, this amount consists of fees related to federal research tax credits and international tax
advice and planning. In 2014, this amount consists of fees related to federal research tax credits, fixed asset study,
debt refinance, and international tax advice and planning.

RENT-A-CENTER - 2016 Proxy Statement 15
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In accordance with its written charter adopted by the Board, the Audit & Risk Committee assists the Board in
fulfilling its oversight responsibilities by, among other things, reviewing the financial reports and other financial
information provided by the Company to any governmental body or the public.

In discharging its oversight responsibilities, the Audit & Risk Committee obtained from the independent registered
public accounting firm a formal written statement describing all relationships between the firm and the Company that
might bear on the auditors independence consistent with the applicable requirements of the Public Company
Accounting Standards Board, discussed with the independent auditors any relationships that may impact their
objectivity and independence, and satisfied itself as to the auditors independence. The Audit & Risk Committee also
discussed with management, the internal auditors and the independent auditors the integrity of the Company s financial
reporting processes, including the Company s internal accounting systems and controls, and reviewed with
management and the independent auditors the Company s significant accounting principles and financial reporting
issues, including judgments made in connection with the preparation of the Company s financial statements. The
Audit & Risk Committee also reviewed with the independent auditors their audit plans, audit scope and identification
of audit risks.

The Audit & Risk Committee discussed with the independent auditors the matters required to be discussed by
Auditing Standard No. 16, Communications with Audit Committees, as adopted by the Public Company Accounting
Oversight Board, and, with and without management present, discussed and reviewed the results of the independent
auditors examination of the consolidated financial statements of the Company.

The Audit & Risk Committee reviewed and discussed the audited consolidated financial statements of the Company
as of and for the year ended December 31, 2015 with management and the independent auditors. Management is
responsible for the

Company s financial reporting process, including its system of internal control over financial reporting (as defined in
Rule 13a-15(f) promulgated under the Securities Exchange Act of 1934), and for the preparation of the Company s
consolidated financial statements in accordance with generally accepted accounting principles. The independent
auditor is responsible for auditing those financial statements, and expressing an opinion on the effectiveness of

internal control over financial reporting. The Audit & Risk Committee s responsibility is to monitor and review these
processes. The members of the Audit & Risk Committee are independent as defined by SEC and Nasdagq rules, and
our Board has determined that each of Jeffery M. Jackson and Steven L. Pepper is an audit committee financial expert
as defined by SEC rules.

The Audit & Risk Committee discussed with the Company s internal and independent auditors the overall scope and
plans for their respective audits, including internal control testing under Section 404 of the Sarbanes-Oxley Act. The
Audit & Risk Committee periodically meets with the Company s internal and independent auditors, with and without
management present, and in private sessions with members of senior management 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. The Audit & Risk Committee also periodically meets in executive session.

In reliance on the reviews and discussions referred to above, the Audit & Risk Committee recommended to the Board
(and the Board subsequently approved the recommendation) that the audited financial statements be included in the

Company s Annual Report on Form 10-K for the year ended December 31, 2015, for filing with the Securities and
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AUDIT & RISK COMMITTEE
Jeffery M. Jackson, Chairman
J.V. Lentell

Steven L. Pepper
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EXECUTIVE OFFICERS

The Board appoints our executive officers at the first Board meeting following our annual stockholders meeting and
updates the executive officer positions as needed throughout the year. Each executive officer serves at the behest of
the Board and until their successors are appointed, or until the earlier of their death, resignation or removal.

The following table sets forth certain information with respect to our executive officers as of the date of this proxy
statement:

Name Age Position

Robert D. Davis 44 Chief Executive Officer

Guy J. Constant 51 Executive Vice President Finance, CFO & Treasurer
Mark E.

Denman 43 Executive Vice President Acceptance Now

Fred E. Herman 59 Executive Vice President Accounting & Global Controller
Christopher A. Executive Vice President Chief Administrative Officer &
Korst 56 General Counsel

Charles J.

White 54 Executive Vice President RTO Domestic

Robert D. Davis. Mr. Davis was named Chief Executive Officer effective as of February 1, 2014, after previously
serving as Executive Vice President Finance since February 2008, as our Chief Financial Officer since March 1999
and as our Treasurer since January 1997. From September 1999 until February 2008, Mr. Davis served as our Senior
Vice President  Finance. From September 1998 until September 1999, Mr. Davis served as our Vice President
Finance and Treasurer. Mr. Davis began his employment with us in 1993.

Guy J. Constant. Mr. Constant has served as Executive Vice President  Finance, Chief Financial Officer and
Treasurer since June 2014. Mr. Constant was previously employed by Brinker International, Inc., serving as Executive
Vice President, Chief Financial Officer and President of Global Business Development from January 2013 until
March 2014; as Executive Vice President and Chief Financial Officer from September 2010 to January 2013; Senior
Vice President of Finance from May 2008 to September 2010; Vice President of Strategic Planning, Analysis and
Investor Relations from September 2005 to May 2008; and Senior Director of Compensation from November 2004 to
September 2005.

Mark E. Denman. Mr. Denman was named Executive Vice President Acceptance Now in March 2015. Mr. Denman
previously served as our Senior Vice President Acceptance Now from January 2014 to February 2015, one of our
division vice presidents (RTO) from September 2013 to December 2013, and one of our division vice presidents
(Acceptance Now) from August 2011 to September 2013. Mr. Denman joined the company in December 2010 in
connection with our acquisition of The Rental Store, Inc.

Fred E. Herman. Mr. Herman was named Executive Vice President = Accounting and Global Controller in July 2014,
after serving as Executive Vice President Shared Services since January 1, 2014. Mr. Herman served as the Chief
Risk and Compliance Officer from May 2011 until December 2013, as the Vice President of Internal Audit from
January 2005 until May 2011 and as the Director of Internal Audit from April 2003 until January 2005. From 1980 to
2003, Mr. Herman worked in public accounting and in internal audit with several public companies.
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Christopher A. Korst. Mr. Korst was named Executive Vice President Chief Administrative Officer and General
Counsel in July 2014, after previously serving as Executive Vice President Chief Administrative Officer since
January 1, 2014. Previously, Mr. Korst served as Executive Vice President Domestic Operations from May 2012 to
December 2013, as our Executive Vice President Operations from January 2008 until April 2012, and as our Senior
Vice President  General Counsel from May 2001 to January 2008. Mr. Korst also served as our Secretary from
September 2004 until January 2008. From January 2000 until May 2001, Mr. Korst owned and operated AdvantEdge
Quality Cars, which he acquired in a management buyout.

Charles J. White. Mr. White was named Executive Vice President RTO Domestic effective as of January 1, 2014.
Previously, Mr. White served as Senior Vice President RAC Acceptance from August 2011 to December 2013. From
September 2002 to July 2011, Mr. White served as one of our division vice presidents, and as one of our regional
directors from January 2000 to September 2002. Prior to joining us in 1995, Mr. White served for six years in the U.S.
Navy and six years in the Army National Guard.

RENT-A-CENTER - 2016 Proxy Statement 17
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by
Item 402(b) of Regulation S-K with our management and, based upon such review and discussions, the Compensation
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in the
proxy statement on Schedule 14A related to the 2016 Annual Meeting of Stockholders, for filing with the Securities
and Exchange Commission.

COMPENSATION COMMITTEE

Leonard H. Roberts, Chairman

Michael J. Gade

J.V. Lentell

COMPENSATION DISCUSSION AND ANALYSIS

Executive Compensation Program Objectives

Decisions with respect to compensation of our executive officers, including our Chief Executive Officer and other
named executive officers, are made by our Compensation Committee, which is comprised solely of independent
directors. Our Compensation Committee has identified four primary objectives for our executive compensation
program, which guide the decisions it makes with respect to the amount and type of compensation paid to our named
executive officers. The objectives of our executive compensation program are to:

attract, retain and motivate senior executives with competitive compensation opportunities;

balance short-term and long-term strategic goals;

align our executive compensation program with the core values identified in our mission statement, which focuses

on improving the quality of life for our co-workers and our customers; and

reward achievement of our financial and non-financial goals.
The compensation philosophy is generally to target total direct compensation (base salary, annual incentive and
long-term incentive compensation) at the 50t-75th percentile of that paid at similarly-situated public companies in the
retail and consumer finance sector, with cash compensation (base salary and annual incentives) targeted at the 50t
percentile, and long-term incentive compensation targeted at the 75t percentile.

Executive Summary
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We are committed to a pay-for-performance culture. The compensation program is reviewed annually in order to
assure that its objectives and components are aligned with the Company s growth goals and culture, and also that it
incentivizes short- and long-term profitable growth.

Pay for Performance

Our executive compensation program directly links a substantial portion of executive compensation to our financial
performance through annual and long-term incentives. For the 2015 annual cash incentive program, the EBITDA goal
was achieved at 85.5% of target, which resulted in a 25% payout of the 75% of the target bonus amounts attributable
to the EBITDA target (see the payout schedule below), and the revenue goal was achieved at

98.9% of target, which resulted in a 75% payout of the 25% of the target bonus amounts attributable to the revenue
target (see the payout schedule below).

We failed to achieve more than 80% of the three-year EBITDA target established in connection with the grant in 2013
of performance-based restricted stock units pursuant to our long-

18 RENT-A-CENTER - 2016 Proxy Statement
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COMPENSATION DISCUSSION AND ANALYSIS

term incentive compensation program. Accordingly, none of the performance-based restricted stock units granted as
part of the 2013 long-term incentive compensation awards were earned and no shares were issued to our named
executive officers pursuant to such awards.

In 2015, our Compensation Committee adopted relative total shareholder return as the performance metric with
respect to performance-based restricted stock units granted pursuant to our long-term incentive compensation
program, rather than the

EBITDA metric historically used. In connection with this change, our Compensation Committee granted to our named
executive officers performance-based restricted stock units based on our re