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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As previously disclosed, Gerald W. Evans, Jr., the Chief Executive Officer and member of the Board of Directors of Hanesbrands Inc. (the “Company”),
intends to retire from his position as Chief Executive Officer and offer to resign from the Board at the end of the Company’s 2020 fiscal year. On May 4,
2020, the Company entered into a Transition and Retirement Agreement with Mr. Evans (the “Transition Agreement”) to provide for the smooth
transition to the Company’s next Chief Executive Officer.

The term of the Transition Agreement begins May 4, 2020 and extends until the earlier of January 2, 2021 or such earlier date as may be approved by
the Company’s Board of Directors (“Scheduled Retirement Date”). Mr. Evans will remain the Company’s Chief Executive Officer until the Scheduled
Retirement Date. Pursuant to the Transition Agreement, Mr. Evans will continue to receive an annual salary at his current rate and will be eligible to
continue participation in the Company’s standard benefit plans through the Scheduled Retirement Date. In addition, Mr. Evans’ outstanding restricted
stock units and performance share awards will continue their standard vesting up to and after the Scheduled Retirement date, in accordance with their
terms. The Transition Agreement also provides that Mr. Evans will continue to be eligible for an annual incentive award for fiscal year 2020 pursuant to
the Company’s Annual Incentive Plan, regardless of whether the Scheduled Retirement Date occurs before or on January 2, 2021.

No additional compensation or benefits will be payable following an unapproved resignation prior to January 2, 2021 or termination of Mr. Evans’
employment for Cause (as defined in the Transition Agreement). In addition, the Transition Agreement will not supersede or replace any benefits due or
amounts payable under Mr. Evans’ Severance/Change in Control Agreement (the “Severance Agreement”) in the event a qualifying termination occurs
under the Severance Agreement. In order to receive payment under the Transition Agreement, Mr. Evans is required to execute a customary release in
favor of the Company and will also be required comply with certain customary non-competition and non-solicitation covenants.

Finally, the Transition Agreement provides that, except for in the event of an unapproved resignation prior to January 2, 2021 or a termination of
Mr. Evans’ employment for Cause or a qualifying termination under the Severance Agreement, the Company will retain Mr. Evans as a consultant
following the Scheduled Retirement Date until the end of the Company’s 2021 fiscal year under a consulting agreement (the “Consulting Agreement”).
Under the Consulting Agreement, Mr. Evans will provide transition and integration services and will consult with a successor on matters that arose
while Mr. Evans was Chief Executive Officer for no more than 20% of normal business hours. Mr. Evans will be entitled to a monthly consulting fee of
not less than $91,666.67 during the 2021 calendar year.

The above description of the material terms of the Transition Agreement is qualified in its entirety by reference to the full text of the Transition
Agreement, which the Company expects to file as an Exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 27, 2020.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
     

 Exhibit 104  Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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Date: May 7, 2020   By:  /s/ Joia M. Johnson
  Name: Joia M. Johnson
  Title:  Chief Administrative Officer,

Chief Legal Officer, General Counsel and
Corporate Secretary


