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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Regional Management Corp. and Subsidiaries
Consolidated Balance Sheets
June 30, 2012 and December 31, 2011
(% in Thousands except per share amounts)

Assets
Cash
Gross finance receivabl
Less unearned finance charges, insurance premamds;ommission
Finance receivable
Allowance for loan losse
Net finance receivable
Premises and equipment, net of accumulated defimst
Deferred tax asset, n
Repossessed assets at net realizable
Other asset
Total assets

Liabilities and Stockholders’ Equity
Liabilities:
Cash overdrai
Deferred tax liability, ne
Accounts payable and accrued expet
Senior revolving credit facilit
Mezzanine del-related partie
Other notes payab
Total liabilities
Temporary equit
Commitments and Contingenci
Stockholder’ equity:
Common stock (1,000,000,000 shares authorized862/27 and 9,336,727 issued and outstanding at3yne
2012 and December 31, 2011 respectively; $.10 alaevper share
Additional paic-in-capital
Retained earning
Total stockholder equity
Total liabilities and stockholders’ equity

See accompanying notes to consolidated finan@ssients (unaudited).
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December 31

June 30,
2012 2011
(Unaudited)
$ 2,31« $ 4,84¢
423,48 387,49
(78,07) (80,900)
345,41 306,59
(20,780 (19,300
324,63 287,29
5,02¢ 4,44¢
— 15
40C 40¢
8,69¢ 7,130
$341,06! $ 304,15(
$ 6 $ 1
4,061 —
6,68 7,445
212,73: 206,00¢
— 25,81+
1,01¢ —
224,50( 239,27
— 12,00(
1,24¢ 934
79,78( 28,15(
35,53¢ 23,79
116,56! 52,87¢
$341,060  $ 304,15(
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Regional Management Corp. and Subsidiaries

Consolidated Statements of Income

For the Three and Six Months Ended June 30, 2012 dr2011
(Unaudited)
(% in Thousands except per share amounts)

Revenue
Interest and fee incon
Insurance income, n
Other income

Total revenue

Expense:
Provision for loan losse
General and administrative expen
Personne
Occupancy
Advertising
Other
Consulting and advisory fe:
Interest expens
Senior revolving credit facility and other noteyahble
Mezzanine del-related partie
Total interest expens
Total expense
Income before income tax
Income taxe:

Net income

Net income per common sha
Basic

Diluted

Weighted average common shares outstant
Basic

Diluted

See accompanying notes to consolidated financsstents (unaudited).
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Three Months Ended

Six Months Ended

June 30, June 30,

2012 2011 2012 2011
$ 28,17" $ 21,49 $ 55,24« $ 42,53¢
2,51( 1,93¢ 4,99t 4,127
1,331 947 3,31 2,40
32,01¢ 24,37¢ 63,55¢ 49,07(
5,90¢ 3,48¢ 11,53¢ 7,32
8,251 6,27¢ 16,22¢ 12,81¢
2,08¢ 1,59(C 3,98( 3,061
632 64¢€ 1,22t 1,29:
2,29( 1,65¢ 4,62 3,212
— 30¢€ 1,451 61€
2,341 1,951 4,851 3,71«
— 1,007 1,03( 2,00:
2,341 2,95¢ 5,881 5,71
21,50¢ 16,92¢ 44 91¢ 34,04.
10,50¢ 7,44¢ 18,63¢ 15,02¢
3,88¢ 2,72¢ 6,89¢ 5,37:
$ 6,62( $ 4,72( $ 11,74: $ 9,65¢
$ 0.5: $ 0.51 $ 1.0¢ $ 1.0
$ 0.5Z $ 0.5C $ 1.0t $ 1.01
12,452,11 9,336,72 10,894,41 9,336,72
12,735,08 9,527,70. 11,175,79 9,587,90.




Table of Contents

Cash Flows From Operating Activiti
Net income

Regional Management Corp. and Subsidiaries
Consolidated Statements of Cash Flows
For the Six Months Ended June 30, 2012 and 2011
(Unaudited)
(% in Thousands)

Adjustments to reconcile net income to net cashigeal by operating activitie:

Provision for loan losse

Depreciation and amortizatic

Amortization of stock compensation expe
Fair value adjustment on interest rate c

Deferred income taxe

Changes in operating assets and liabilit

Increase in other asst
Increase in other liabilitie

Net cash provided by operating activities

Cash flows from investing activitie

Net origination of finance receivabl
Purchase of two consumer loan companies, net bf
Purchase of property and equipm

Net cash (used in) investing activitie

Cash flows from financing activitie

Increase (decrease) in cash overc

Net advances on senior revolving credit faci
Issuance on other notes payable,

Net proceeds from issuance of common s

Repayment of mezzanine de

Net cash provided by financing activities

Net change in cast
Cash:
Beginning
Ending

Supplemental Disclosure of Cash Flow Informat

Cash payments for intere
Paid to third partie

Paid to related partie
Cash payments for income ta»

See accompanying notes to consolidated financsstents (unaudited).
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2012 2011
$11,74: $ 9,65
11,53¢ 7,328
1,23¢ 642
16E 123
23 172
4,07¢ (90)
(2,107 (2,939
(765) (1,227)
25,90: 13,66¢
(20,90%) (19,279
(27,967 —
(1,277) (1,449
(50,149 (20,729
5 (25)
6,722 9,16¢
1,01¢ 34
39,78: —
(25,814 —
21,71: 9,17¢
(2,53 2,11¢
4 ,84¢ 85¢€
$ 2,31¢ $ 2,97¢
$ 4,76: $ 3,49:
$ 1,15 $ 2,33(
$ 5,43( $ 7,767
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

Note 1. Basis of Presentation

Basis of presentation: The consolidated financial statements of Regidfehagement Corp. (the “Company”) at June 30, 20Pfar the
three and six months ended June 30, 2012 and 2@linaudited and have been prepared in conforniity minancial Accounting Standards
Board (“FASB”) Accounting Standards CodificatiolASC"”) 270, Interim Reporting. In the opinion of nzyement, the interim financial
statements include all adjustments, all of whidhr@srmal, recurring adjustments that are neces$eagyfair presentation of the financial
position at June 30, 2012 and the results of ojperaaind cash flows for the three and six montiodsrended June 30, 2012 and 2011. The
results for interim periods are not necessarilydative of results that may be expected for oth&rim periods or for the full year.

The accompanying financial statements have begraped in accordance with the accounting policiatestin the Compang’audited financie
statements for the year ended December 31, 201%hendd be read in conjunction with the notes tséhconsolidated financial statements.
These financial statements have also been prepasmtordance with the instructions to Form 10-@e Tonsolidated balance sheet data as of
December 31, 2011 was derived from the Companygedifinancial statements, but does not includidiatlosures required by accounting
principles generally accepted in the United StafeSmerica.

Note 2. Nature of Business and Significant Accoumtg Policies

Nature of business: The Company was incorporated and began operatiat®87. The Company is engaged in the consumandia busines
offering small installment loans, large installmé&@ns, automobile purchase loans, furniture ampdiapce purchase loans, related credit
insurance, and ancillary products and serviceofAlsine 30, 2012, the Company operates office®@l@cations in the states of Alabama (40
offices), New Mexico (1 office), North Carolina (2#fices), Oklahoma (1 office), South Carolina (ffices), Tennessee (20 offices), and
Texas (49 offices) under the brand names RegidnahEe, RMC Financial Services, Anchor Finance e8iop Financial Services, First
Community Credit, and Sun Finance. In the six msmthded June 30, 2012, the Company opened 17 itk acquired 23 branches in
Alabama, four of which were merged into existinggReal offices.

Principles of consolidation: The consolidated financial statements includeattmunts of Regional Management Corp. and its whaMined
subsidiaries. All significant intercompany balanees transactions have been eliminated in congaidarhe Company operates through a
separate subsidiary in each state.

The accounting and reporting policies of the Conypae in accordance with accounting principles galheaccepted in the United States of
America and conform to general practices withindbasumer finance industry.

The following is a description of significant aceing policies used in preparing the financial etagnts.

Use of estimates:The preparation of financial statements in conforiwith accounting principles generally acceptedtie United States of
America requires management to make estimatesssuirgotions that affect the reported amounts otsissel liabilities and disclosure of
contingent assets and liabilities at the date effitancial statements and the reported amounesvehue and expenses during the reporting
period. Actual results could differ from those esties.

Material estimates that are particularly susceptiblchange relate to the determination of thenallte for loan losses, fair value of stock-
based compensation, and the valuation of defeareddsets.

-6-
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

Loan lossesProvisions for loan losses are charged to incomesags are estimated to have occurred and in asieufficient to maintain an
allowance for loan losses at an adequate levalaaige for losses on the finance receivables. Loages are charged against the allowance
when management believes the uncollectibility tfam balance is confirmed. Subsequent recovefiasyi are credited to the allowance. L«
loss experience, average loan life, and contrackelaiquency of finance receivables by loan type,talue of underlying collateral, and
management’s judgment are factors used in assedsrayerall adequacy of the allowance and theltiegiprovision for loan losses. While
management uses the best information availableateerits evaluation, future adjustments to the adloge may be necessary if there are
significant changes in economic conditions or midf performance. This evaluation is inherentlyjeghtive, as it requires estimates that are
susceptible to significant revisions as more infation becomes available.

The Company establishes a full valuation allowdioca loan at the date that the loan is contrabtwhglinquent 180 days. The Company
initiates repossession proceedings when an ac@®satiously delinquent and, in the opinion of ngaraent, the customer is unlikely to make
further payments. The Company sells substantidiliepossessed vehicle inventory through publiesabnducted by independent automobile
auction organizations after the required post-repssion waiting period. Losses on the sale of sgss®d collateral are charged to the
allowance for loan losses.

The allowance for loan losses consists of genewdispecific components. The general reserve eggiaan losses for groups of loans on a
collective basis. The Company’s general compongtitenallowance for loan losses relates to probatderred losses of unimpaired loans and
consists of two computations as follows:

. Large installment loans, automobile purchase loand furniture and appliance purchase loaMost recent twelve months
historical losses are used to estimate the geaboatance for large installment loans (loans inesscof $2.5), automobile purchase
loans, and all furniture and appliance purchasedc

. Small installment loandviost recent eight months of historical losses aexlLto estimate the general allowance for smattlinsent
loans, including live checks (loans of $2.5 or)e

Automobile purchase, furniture and appliance pusehand large installment loans have longer masrihan small installment loans, which is
why a shorter period is used for small installmean losses.

The Company adjusts the computed historical lossgmages as described above for qualitative fadtased on an assessment of internal and
external influences on credit quality that are fady reflected in the historical loss data. Thagalitative factors include trends in growth in
loan portfolio, delinquency, unemployment, bankeyptand other economic trends.

-7-
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

The specific component of the allowance for loass&s relates to impaired loans. The specific commtincludes a full reserve for accounts
that are 180 days or more delinquent on a contbbiasis. The specific component also includesstimate of the loss resulting from the
difference between the recorded investment in a foa bankrupt customer and the present valueeotash flows of such loans in accordance
with the modified loan terms approved by the baptey court discounted at the original contractaédiiest rate. Loans to bankrupt customers
are evaluated in the aggregate rather than ondfisgdean basis. Such loans are accounted foraagted debt restructurings (as described
under “Impaired loans” below).

In 2011, the Company began evaluating the loamsistomers in Chapter 13 bankruptcy for impairmertraubled debt restructurings. The
Company has adopted the policy of aggregating leatissimilar risk characteristics for purposesofmputing the amount of impairment. In
connection with the adoption of this practice, @@mpany computed the estimated impairment on i@ 13 bankrupt loans in the
aggregate by discounting the projected cash fldviiseaoriginal contract rates on the loan usingténms imposed by the bankruptcy court.
method was applied in the aggregate to each dEtmpany’s four classes of loans.

The Company’s policy for the accounts of custonietsankruptcy is to charge off the balance of act®in a confirmed bankruptcy under
Chapter 7 of the bankruptcy code. For customess@mapter 13 bankruptcy plan, the Company redimemterest rate to that specified in the
bankruptcy order. Additionally, if the bankruptogwet converts a portion of a loan to an unsecutaidhcthe Company’s policy is to charge off
the portion of the unsecured balance that it deemssllectible at the time the bankruptcy plan iafamned. Once the customer is in a
confirmed Chapter 13 bankruptcy plan, the Compaegives payments with respect to the remaining atafithe loan at the reduced interest
rate from the bankruptcy trustee. The Company doéselieve that accounts in a confirmed ChapteplaB have a higher level of risk than
non-bankrupt accounts. If a customer fails to cgmyith the terms of the bankruptcy order, the Conypaill petition the trustee to have the
customer dismissed from bankruptcy. Upon dismigkal Company restores the account to the origaratd and pursues collection through its
normal collection activities.

In making the computations of the present valueagh payments to be received on bankrupt accouetch product category, the Company
used the weighted average interest rates and veeigivierage remaining term based on data as ofoedahce sheet date.

Impaired loans: A loan is considered impaired by the Company wihe&n180 or more days contractually delinquentyhich time a full
valuation allowance is established for such loaitkimthe allowance for loan losses. In additiarans that have been modified by bankruptcy
proceedings are accounted for in the aggregatbebZbmpany as troubled debt restructurings andlaceconsidered impaired loans. At the
time of restructuring, a specific valuation allowaris established for such loans within the allovesfor loan losses.

The factors used to determine whether an accowmtdsllectible are the age of the account, superyiseview of collection efforts, and other
factors such as customers relocating to an aresevdodlection is not practical. As of June 30, 20d@nkrupt accounts that had not been
charged-off were approximately $4,625. Such accoarg specifically evaluated for impairment. Therpany has elected to evaluate such
loans in the aggregate in accordance with FASB A8fic 310 as they have common risk characterisBfshe total $4,625 of bankrupt
accounts at June 30, 2012, $339 are more thana@0abntractually delinquent and thus fully resdr¥eor customers with a confirmed
Chapter 13 bankruptcy plan, the Company receivgspats through the bankruptcy court. For customérs recently filed for Chapter 13
bankruptcy, the Company generally does not recamye

-8-
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

payments until their bankruptcy plan is confirmegctise court. If the customers have made paymerttsettrustee in advance of plan
confirmation, the Company may receive a lump sugmyEnt from the trustee once the plan is confirnfdds lump sum payment represents
Company’s pro-rata share of the amount paid bytisomer. If a customer files for bankruptcy un@eapter 7 of the bankruptcy code, the
customer’s entire debt is cancelled. In such caeesCompany charges off the account upon receivatige from the bankruptcy court. If a
vehicle secures a Chapter 7 bankruptcy accountus®smer has the option of buying the vehicleatvalue or reaffirming the loan and
continuing to pay the loan.

The remainder of the 180 or more days past dueuats@re those of which operations personnel atieeofiew that some portion can be
collected. At June 30, 2012, there are $1,888 obaats that are 180 or more days contractuallyndaknt of which $339 represent the
accounts of customers in bankruptcy.

Delinquency: The Company determines past due status usingtiteactual terms of the loan. This is the credalijy indicator used to
evaluate the allowance for loan losses for eactsathfinance receivables.

Interest rate caps: In 2009, the Company purchased three interestegis with notional amounts of $10,000 each. The@my purchased
the caps to protect a portion of its senior revaiviredit facility from increases in interest ratd®ve the strike rate of the cap. In early 2010,
the Company exchanged its $30,000 notional cap fmp with a notional amount of $128,500, a stréte of 6.0%, and a maturity of March
2014. There was no cost related to this exchamgaté 2010, the Company purchased an additioqelmzeasing the total interest rate
protection to $150,000 on the same terms as theeexed cap. At June 30, 2012, the caps are basthe dimree-month LIBOR contract and
reimburse the Company for the difference when timeath LIBOR exceeds six percent. The carrying e@alfithe caps, are adjusted to fair
value. For the six months ended June 30, 2012 ahdl,2he Company recorded unfavorable fair valjestiithents of $23 and $172,
respectively, as increases in interest expense.

Earnings per share: Earnings per share have been computed based areipkted-average number of common shares outstgulliring
each reporting period presented. Common shareatiksupon the exercise of the stock-based compensathich are computed using the
treasury stock method, are included in the comjmutadf diluted earnings per share.

Government regulation: The Company is subject to various state and féthets and regulations, which, among other thimggose limits
on interest rates, other charges, and insuraneeiynes and require licensing and qualifications.

In 2010, congress passed the Dodd-Frank Wall SReftrm and Consumer Protection Act. Among othewisions, the bill created the
Consumer Financial Protection Bureau (“CFPB”). T#ePB has the authority to promulgate regulatioas ¢ould affect the Company’s
business. The CFPB has not issued any regulatiodate and the Company is not aware of any peréiggjations that might affect its

business.

Disclosure about fair value of financial instrumens: The following methods and assumptions were usedtimate the fair value of each
class of financial instruments for which it is piieable to estimate that value:

Finance receivables:Finance receivables are originated either at jiiiaganarket rates or at statutory limits. The Canp'’s loan portfolio
turns approximately 1.2 times per year from caghpnts and renewal of loans. Management believastle carrying value approximates the
fair value of its loan portfolio.
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

Interest rate caps: The fair value of the interest rate caps is thigneged amount the Company would receive to tertmittze cap agreements
at the reporting date, taking into account curietgrest rates and the creditworthiness of the wyparty for assets and creditworthiness of the
Company for liabilities.

Debt: The Company refinanced its senior revolving créaditlity in January 2012 and as a result of tHaaacing believes that the fair value
of this variable rate debt approximates its cagwalue at June 30, 2012 and December 31, 2011Cohgpany also refinanced its mezzanine
debt in August 2010 and estimated that the fix¢er@st rate on the mezzanine debt exceeded timeagsti market interest rate for similar debt,
which resulted in a fair value in excess of theyiag amount. The Company also considered its tsedthiness in its determination of fair
value. Our mezzanine debt was repaid in full frow proceeds of our initial public offering, whicleged on April 2, 2012.

The Company follows the provisions of ASC 820-1&@\820-10 applies to all assets and liabilitie$ #ne being measured and reported on a
fair value basis. ASC 820-10 requires disclosuat #istablishes a framework for measuring fair value expands disclosure about fair value
measurements. This statement enables the reatter fihancial statements to assess the inputstosgelvelop those measurements by
establishing a hierarchy for ranking the qualitg aeliability of the information used to determifadr values. The statement requires that assets
and liabilities carried at fair value be classifeattl disclosed in one of the following three categzo

Level 1 — Quoted market prices in active marketsdentical assets or liabilities.
Level 2 — Observable market based inputs or ungbbé inputs that are corroborated by market data.
Level 3 — Unobservable inputs that are not corratsat by market data.
In determining the appropriate levels, the Compaerjorms a detailed analysis of the assets anditied that are subject to ASC 820-10. At

each reporting period, all assets and liabilit@swhich the fair value measurement is based amifgggnt unobservable inputs are classified as
Level 3.

-1C-
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

The carrying amount and estimated fair values ef@Gbmpany’s financial instruments summarized bglleve as follows:

June 30, 201: December 31, 201.
Estimated Estimated
Carrying Fair Carrying Fair
Amount Value Amount __Value
(Unaudited) (Unaudited)
Assets
Level 1 inputs
Cash $ 2,314 $ 2,314 $ 4,84¢ $ 4,84¢
Restricted cas 1,33¢ 1,33¢ 1,33¢ 1,33¢
Level 2 inputs
Interest rate car 5 5 28 28
Level 3 inputs
Net finance receivable 324,63: 324,63: 287,29« 287,29«
Repossessed ass 40C 40C 40¢ 40¢
Liabilities
Level 3 inputs
Senior revolving credit facilit 212,73: 212,73: 206,00¢ 206,00¢
Mezzanine del-related partie — — 25,81 26,42¢
Other notes payab 1,01¢ 1,01¢ — —

Accounting pronouncements issued and adopted:

In October 2010, the FASB issued ASU 2010&6&;ounting for Costs Associated with Acquiring enBwing Insurance ContractASU
2010-26 modifies the definitions of the type oftsascurred by insurance entities that can be alpétd in the successful acquisition of new
and renewal contracts. ASU 2010-26 requires increahelirect costs of successful contract acquisiéie well as certain costs related to
underwriting, policy issuance and processing, madiod inspection and sales force contract sefinguccessful contract acquisition to be
capitalized. These incremental direct costs andratbsts are those that are essential to the comtamsaction and would not have been
incurred had the contract transaction not occurféds guidance was adopted by the Company for ¢tz peginning January 1, 2012 and will
be applied prospectively. The adoption of this guick did not have a material impact on the Compargynsolidated financial position, results
of operations, cash flows, or disclosures.

In May 2011, the FASB issued ASU 2011-64jr Value Measurementwhich aligns disclosures related to fair valuensen U.S. GAAP and
International Financial Reporting Standards. Th&JAscludes changes to the wording used to desondey of the requirements in U.S. GA
for measuring fair value and changes to the discisf information about fair value measurementsrévspecifically, the changes clarify the
intent of the FASB regarding the application ofstixig fair value measurements and disclosures dsgehanging some particular principles
or requirements for measuring fair value or focttising information about fair value measuremeniss ASU is effective for interim and
annual periods beginning after December 15, 20h&.adoption of this guidance did not have a mdtenjpact on the consolidated financial
statements.
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

Note 3. Finance Receivables, Credit Quality Informion, and Allowance for Loan Losses
Finance receivables consisted of the following:

December 31
June 30,
2012 2011
(Unaudited)
Small installment loan $121,30( $ 130,25!
Large installment loan 57,05: 36,93¢
Automobile purchase loal 146,47¢ 128,66(
Furniture and appliance purchase lo 20,58( 10,73¢
Finance receivable $345,41; $ 306,59
The following is a summary of the changes in thevednce for loan losses for the periods indicateth(idited):
Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
(Unaudited) (Unaudited)
Balance at beginning of peri $19,86( $18,00( $ 19,30( $18,00(
Provision for loan losse 5,90¢ 3,48¢ 11,53¢ 7,32t
Finance receivables charged (5,210 (3,612 (10,457 (7,616
Recoveries 222 122 397 291
Balance at end of peric $20,78( $18,00( $ 20,78( $18,00(
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

The following is a reconciliation of the allowanioe loan losses by component for the three andrginths ended June 30, 2012 and 2011.

Small installment loan

Large installment loan

Automobile purchase loal

Furniture and appliance purchase lo

Total

Small installment loan

Large installment loan

Automobile purchase loai

Furniture and appliance purchase lo

Total

Small installment loan

Large installment loan

Automobile purchase loal

Furniture and appliance purchase lo

Total

Allowance
as
Percentag
Finance
Receivable of Loan
Balance Balance Balance
April 1, Charge- June 30, June 30, June 30,
2012 Provision Offs Recoverie! 2012 2012 2012
$ 8,147 $4,29¢ $(2,987) $ 91 $ 9,551 $121,30( 7.%
3,49( 51¢ (812) 96 3,29: 57,05: 5.8%
7,75¢€ 98t (1,325 35 7,451 146,47¢ 5.1%
467 10€ (90) — 48E 20,58( 2.4%
$19,86( $5,90¢ $(5,210 $ 22z $20,78( $345,41. 6.C%
Allowance
as
Percentagt
Finance
Receivable of Loan
Balance Balance Balance
April 1, Charge- June 30, June 30, June 30,
2011 Provision Offs Recoverie! 2011 2011 2011
$ 6,95 $2,60: $(2,367) $ 86 $ 7,281 $105,44: 6.%%
2,47¢ 541 (418) 14 2,61°¢ 34,18¢ 7.€%
8,39¢ 177 (798) 22 7,800 114,73¢ 6.8%
17C 16€ (35) 1 304 4,83¢ 6.2%
$18,00( $3,48¢ $(3,612) $ 125 $18,000 $259,20( 6.%%
Allowance
as
Percentage
Finance of Finance
Receivable Receivable
Balance Balance
January 1, Charge- June 30, June 30, June 30,
2012 Provision Offs Recoverie! 2012 2012 2012
$ 8,83t $6,74¢ $ (6,246 $ 212 $ 9,551 $121,30( 7.%
2,44¢ 2,00¢ (1,285 121 3,29: 57,05: 5.8%
7,61¢ 2,532 (2,767 62 7,451 146,47¢ 5.1%
39¢€ 24¢ (160) 1 48k 20,58( 2.4%
$19,30( $11,53t $(10,45) $ 397 $20,78( $345,41. 6.C%
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information

(Unaudited)
Allowance
as
Percentage
Finance of Finance
Receivable. Receivable
Balance Balance
January 1, Charge- June 30, June 30, June 30,
2011 Provision Offs Recoverie: 2011 2011 2011
Small installment loans $ 8,97/ $2,92¢ $(4,82¢0 $ 20¢ $ 7,281 $105,44: 6.9%
Large installment loan 2,97 607 (997) 33 2,61°F 34,18¢ 7.€%
Automobile purchase loal 590¢ 3,56€ (1,729 48 7,800 114,73¢ 6.8%
Furniture and appliance purchase lo 14E 22¢ (70 1 304 4,834 6.2%
Total $18,000 $7,32F $(7,61€) $ 291 $18,000 $259,20( 6.%
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)

June 30, 2012 and 2011

(Dollars in thousands, except per share information

(Unaudited)

Following is a summary of the finance receivablesogiated with customers in bankruptcy as of thimge indicated:

Small installment loan

Large installment loan

Automobile purchase loal

Furniture and appliance purchase lo
Total

Finance
Receivables il

Bankruptcy
as of June 30
2012
(Unaudited)

$ 364
1,77¢
2,43:

53
$  462F

Finance

Receivables il

Bankruptcy

as of

December 31
2011

$

352
58¢€
2,16(
32

3,13(C



Table of Contents

Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

The following is an assessment of the credit gualitfinance receivables at June 30, 2012 and Dbeefdi, 2011. The contractual delinque
of the finance receivable portfolio by componeniate 30, 2012 and December 31, 2011 was:

June 30, 2012 (Unaudited

Furniture
and
Small Large Automobile Appliance
Installment Installment Purchase Purchase
Loans Loans Loans Loans Total
$ % $ % $ % $ % $%
Current $ 91,21¢ 75.2% $42,28: 74.(% $107,86: 73.79% $17,19¢ 83.5% $258,55¢ 75.(%
1 to 29 days delinque! 20,74 17.1% 10,69¢ 18.&% 31,66: 21.€0 2,677 13.(% 65,78: 19.(%
Delinquent account
30 to 59 day: 3,44: 2.8% 1,93¢ 3.4% 4,14: 2.8% 30z 1.5% 9,821 2.8%
60 to 89 day: 1,937 1.€% 771 1.4% 1,33¢ 0.9% 143 0.7% 4,187 1.2%
Over 90 day: 3,95¢ 3.3% 1,36¢ 2.4% 1,47: 1.0% 264 1.3% 7,06 2.%
Total delinquency $ 9,33¢ 7.7% $ 4,07 7.2% $ 6,952 47% $ 70¢ 3.5% $ 21,07: 6.C%
Total loans $121,30( 100.(% $57,05: 100.(% $146,47¢ 100.(% $20,58( 100.(% $345,41: 100.(%
Loans in nonaccrual stat $ 3,95¢ 3.3% $ 1,36¢ 24% $ 1,47: 1% $ 264 1.3% $ 7,068 2.C%

The accounts of the acquired Alabama branches egereerted to the Company’s loan management systefApdl 2, 2012. In presenting
June 30, 2012, the Company made estimates of timgdency reported by the acquired company’s loamagement system to conform to the
methods used by the Company.
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Current
1 to 29 days delinque!

Delinquent account
30 to 59 day:
60 to 89 day:
90 days and ove

Total delinquency
Total loans
Loans in nonaccrual stat

Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)

June 30, 2012 and 2011

(Dollars in thousands, except per share information

(Unaudited)
December 31, 2011
Furniture
and
Small Large Automobile Appliance
Installment Installment Purchase Purchase
Loans Loans Loans Loans Total
$ % $ % $ % $ % $ %

$ 97,24( 74.1% $25,78 69.6% $ 91,94 71.5% $ 9,101 84.1% $224,07" 73.(%
22,78 17.2% 8,20z 22.2% 30,37¢ 23.€% 1,31 12.2% 62,67F 20.5%
4,08¢ 3.1% 1,48¢ 4.C% 3,96: 3.1% 14€ 1.4% 9,67¢ 3.2%
3,00z 2.3% 68€ 1.9% 1,18¢ 0.€% 75 0.7% 4,94¢ 1.6%
3,143 2.4% 77¢ 2.1% 1,19( 0.€% 104 1.C% 5,22( 1.7%
$ 10,23: 7.8% $ 2,94¢ 8.0% $ 6,33i 4% $ 32E 3.1% $ 19,84« 6.5%
$130,25° 100.(% $36,93¢ 100.(% $128,66( 100.(% 10,73¢ 100.(% $306,59: 100.(%
$ 3,147 24% $ 77¢ 21% $ 1,19( 0% $ 104 1.0% $ 5,22( 1.7%
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

Following is a summary of finance receivables eatdd for impairment at June 30, 2012 and Decembe2@®L1:

June 30, 201 December 31, 201
(Unaudited)
Finance receivables evaluated for impairmen
Accounts 180 or more days past due, excluding adsanf
customers in bankruptc $ 1,54¢ $ 1,07
Customers in Chapter 13 bankrup 4,62F 3,13(
Total impaired accounts specifically evalua $ 6,17« $ 4,20¢
Finance receivables evaluated collectiv 339,23 302,39(
Finance receivables outstand $ 345,41 $ 306,59:
Accounts in bankruptcy in nonaccrual ste $ 90z $ 782
Total impaired accounts specifically evalua $ 6,17« $ 4,20¢
Amount of the specific reserve for impaired accsi $ 3,08¢ $ 2,18
Finance receivables evaluated collectiv $ 339,23 $ 302,39(
Amount of the general component of the rest $ 17,69: $ 17,113

Note 4. Debt

The Company'’s senior revolving credit facility caint restrictive covenants including maintenance specified interest coverage ratio,
restrictions on distributions, limitations on adidlital borrowings, debt ratio, maintenance of a mumn allowance for loan losses, and certain
other restrictions. At June 30, 2012, the Compaay in compliance with all debt covenants. Substlintall the Company’s finance
receivables are pledged to the senior revolvinditfacility.

Note 5. Temporary Equity

The shareholders agreement between the CompanigriRégloldings LLC, the sponsors and the individoahers provided that the individt
owners have the right to put their stock back ee@ompany if an initial public offering did not agowithin five years of the acquisition date,
March 21, 2007. The put option was exercisabl@fbdays following March 21, 2012, amended on Mdr2h2012 to May 21, 2012. The
purchase price of the stock is the then fair vadunel the option is subject to contingencies, ppalty failure to complete an initial public
offering and approval of the senior lender. The @any valued this put option at the original purehpsce of $12,000. There are
2,196,877 shares owned by the individual owners. imhial public offering closed on April 2, 2012e note 13.

Note 6. Income Taxes

Regional Management Corp. and its subsidiariesaftensolidated federal income tax return. The Goygiles consolidated or separate state
income tax returns as permitted by individual satewhich it operates.
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

Note 7. Stock Based Compensation

In connection with the initial public offering, tt@ompany granted 310,000 options to purchase constoai to its directors and certain of its

officers. The total compensation cost of the optiaras $2,811, which will be amortized over the aptresting period of five years. At June
2012, unrecognized stock-based compensation expefserecognized over future periods approxim&zé70.

Note 8. Earnings Per Share

The following schedule reconciles the computatibweighted average basic and diluted earnings lperesfor the three and six month periods

ended June 30, 2012 and 2011:

Three Months Ended June 30, 2012

Six Months Ended June 30, 2012

(Unaudited) (Unaudited)
Net Income Shares Per Share Net Income Shares Per Share
Basic earnings per she
Income available to common stockhold $ 6,62( 12,452,112 $ 0.5 $ 11,74 10,89441 $ 1.0¢
Effect of dilutive securitie
Options to purchase common stc — 282,97¢ — — 281,37 —
Diluted earnings per sha
Income available to common stockholders plus asdume
exercise of options to purchase common s $ 6,62( 12,73508 $ 05z $11,74. 11,17579 $ 1.0t
Three Months Ended June 30, 2011 Six Months Ended June 30, 2011
(Unaudited) (Unaudited)
Net Income Shares Per Share Net Income Shares Per Share
Basic earnings per she
Income available to common stockhold $ 4,72 9,336,727 $ 051 $ 9,65¢ 9,336,727 $ 1.0
Effect of dilutive securitie
Options to purchase common stc — 190,97¢ — — 251,17¢ —
Diluted earnings per sha
Income available to common stockholders plus assl
exercise of options to purchase common s $ 4,72 9,527,700 $ 0.5C $ 9,65¢ 9,587,900 $ 1.01

Note 9. Related Party Transactions

The Company is majority owned by two sponsors gtbrmer majority stockholders. Following is a suary of transactions during the three

and six months ended June 30, 2012 and 2011 wétegbnsors and the individual owners who retaimtamest in the Company.
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
Individual Individual
Owners Sponsor: Oowners Sponsor:
2012 (unaudited
Interest expense on mezzanine ¢ $ — $ — $ 19t $ 812
Financing fee: — — 3 12
Consulting and advisory fee expel — — 563 88¢
2011
Interest expense on mezzanine ¢ $ 19z $ 80z $ 38¢ $1,59¢
Consulting and advisory fee expel 112 197 22k 392

Note 10. Commitments and Contingencies

The Company is a defendant in various pendingreatiened lawsuits. These matters are subject tousalegal proceedings in the ordinary
course of business. Each of these matters is dubjearious uncertainties and some of them may lzevunfavorable outcome to the
Company. The Company has established accrualbéanatters that are probable and reasonably edémEtie Company is not party to any
legal proceedings that management believes wowld hanaterially adverse effect on the Company’sobdated financial statements.

Note 11. Restricted Assets

RMC Reinsurance, Ltd. is a wholly-owned life ingura subsidiary of the Company. RMC Reinsurancedsired to maintain cash reserves
against life insurance policies ceded to it, agmined by the ceding company. In 2011, the Compraereased its letter of credit to $1,388 in
favor of the ceding company. The letter of creslisécured by a cash deposit of $1,388. The casinisgthe letter of credit at June 30, 2012
and December 31, 2011 are presented as restriasbdit the other asset category in the accompartbgfence sheets.

Note 12. Acquisitions

On January 20, 2012, the Company purchased thesadgdevo affiliated consumer loan companies instete of Alabama. This acquisition v
made to expand the Company’s presence in the Btaltewing is a summary of the transaction:

Branches purchast 23
Branches merged into existing Regional offi 4
Net new offices 19
Total loans acquire $27,967
Other assets acquirt 56¢
Total cash purchase price, subject to adjustr $29,88¢

In accordance with FASB ASC Topic 805-10, the Conypdetermined that the transaction met the definitf a business combination.
Accordingly, the purchase price will be allocatedhe fair value of the tangible and intangiblesgasscquired. The Company has hired a third
party to assist in the valuation of acquired asa#iish is not complete at June 30, 2012. The acemyipg financial statements include
management’s estimates of the amortization of gitde assets; however, those estimates are subjebange upon completion of the third
party’s analysis. As of June 30, 2012, the Compatyincurred approximately $61 in costs relatethéoacquisition.
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Regional Management Corp. and Subsidiaries

Notes to Consolidated Financial Statements — (Comiiied)
June 30, 2012 and 2011
(Dollars in thousands, except per share information
(Unaudited)

Note 13. Sale of Common Stock

On April 2, 2012, the Company closed the sale 63,000 shares of its $.10 par value common sto$k=00 per share, before underwriting
discounts and offering expenses. The followingdahlmmarizes the changes in Common Stock and AddltPaid in Capital as a result of 1

transaction:

$0.10 Par Common Additional
Value
Common Stock Paid in
Shares Amount Capital
Balance March 31, 201 9,336,72 $ 934 $28,17.
Sale of common stoc 3,150,00! 31k 46,93t
Underwriting discount and offering expen: — — (7,469
Reclassification of temporary equ — — 12,00(
Stock option expens — — 142
Balance June 30, 20: 12,486,72 $1,24¢ $79,78(

Note 14. Subsequent Events

Subsequent to June 30, 2012, the Company closad amendment to its senior revolving credit facilthe Amendment increases the line to
$325 million from $255 million and extends the nréjudate to July 31, 2015. The terms of the agregimemain the same except that the
unused line fee declines from 50.0 to 37.5 basistpavhen the outstanding amount of the line exs&&¥5 million.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion and analysis should belieaconjunction with our consolidated financiaht&ments and the related no
that appear elsewhere in this Quarterly Report @mrir 10-Q. These discussions contain forward-loolksitagements reflecting our current
expectations that involve risks and uncertaintiégese forward-looking statements include, but areimited to, statements concerning our
strategy, future operations, future financial pasit future revenues, projected costs, expectatiegarding demand and acceptance for our
financial products, growth opportunities and trernidg¢he market in which we operate, prospects, plads and objectives of management.
words “anticipates”, “believes”, “estimates”, “expets”, “intends”, “may”, “plans”, “projects”, “will” , “would”, and similar expressions a
intended to identify forward-looking statementshaiigh not all forward-looking statements contdiage identifying words. We may not
actually achieve the plans, intentions, or expectet disclosed in our forward-looking statementsj gou should not place undue reliance on
our forward-looking statements. Actual results verts could differ materially from the plans, irttens, and expectations disclosed in the
forward-looking statements that we make. These forwarkigostatements involve risks and uncertainties toalld cause our actual results
to differ materially from those in the forward-ldng statements, including without limitation, theks set forth in Part 11, Iltem 1A, “Risk
Factor<” in this Quarterly Report on Form 1@ and in our other filings with the Securities @axichange Commission, including our Quarte
Report on Form 1-Q for the period ended March 31, 2012 (which wiasi fwith the Securities and Exchange CommissioMan 10, 2012).
The forward-looking information we have providedhis Quarterly Report on Form 10-Q pursuant to fade harbor established under the
Private Securities Litigation Reform Act of 199%uld be evaluated in the context of these facteosward-looking statements speak only a
the date they were made and we undertake no oldigéd update or revise such statements, excepgdqusred by the federal securities laws.
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Overview

We are a diversified specialty consumer financepamy providing a broad array of loan products prima@o customers with limited access to
consumer credit from banks, thrifts, credit carthpanies, and other traditional lenders. We beganatipns in 1987 with four branches in
South Carolina and have expanded our branch nettw®R6 locations in the states of South Carolifexas, North Carolina, Tennessee,
Alabama, Oklahoma, and New Mexico as of June 3022Bach of our loan products is secured, strudtarea fixed rate, fixed term basis w
fully amortizing equal monthly installment paymeatsd is repayable at any time without penalty. [0ans are sourced through our multiple
channel platform, including in our branches, thiodgect mail campaigns, independent and franchigemobile dealerships, online credit
application networks, furniture and appliance fetaj and our consumer website. We operate anratesdybranch model in which all loans,
regardless of origination channel, are servicedaidcted through our branch network, providinguith frequent in-person contact with our
customers, which we believe improves our credifggearance and customer loyalty. Our goal is to cstesitly and soundly grow our finance
receivables and manage our portfolio risk whileviding our customers with attractive and easy-tdamtand loan products that serve their
varied financial needs.

Our diversified product offerings include:

* Small Installment Loans As of June 30, 2012, we had approximately 133$08ll installment loans outstanding, represertih?l .3
million in finance receivable:

» Large Installment Loan- As of June 30, 2012, we had approximately 20,48fklinstallment loans outstanding, representing
million in finance receivable:

* Automobile Purchase Loar As of June 30, 2012, we had approximately 17,7@06raabile purchase loans outstanding, represel
$146.5 million in finance receivable

* Furniture and Appliance Purchase Loe— As of June 30, 2012, we had approximately 17f8@titure and appliance purchase loans
outstanding, representing $20.6 million in finaneeeivables

» Insurance Product— We offer our customers optional payment proteciisurance options relating to many of our loan pitsl.
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Our primary sources of revenue are interest anthfemme from our loan products, of which interest &ees relating to installment loans and
automobile purchase loans have historically beeraigest component. In 2009, we introduced fureiand appliance purchase loans and
expanded our automobile purchase loans to offersltiarough online credit application networks. didiéion to interest and fee income from
loans, we derive revenue from insurance produdtsteccustomers of our direct loan products.

Initial Public Offering

On March 27, 2012, our registration statement amF8-1 relating to our initial public offering wagclared effective by the Securities and
Exchange Commission (“SEC”). Our initial public efing closed on April 2, 2012, at which time weds8]150,000 shares of our common
stock and received cash proceeds of approxima#dydmillion, net of underwriting discounts and goissions. Additionally, we have
incurred offering costs of $4.2 million relatedthe initial public offering. We used the proceeéishe offering to pay a portion of our
indebtedness. We anticipate incurring significatdlyer amounts of interest expense in future pearioom the reduction of debt resulting from
our initial public offering, as described in “Unatsi Pro Forma Consolidated Financial Informatibefow.

Factors Affecting Our Results of Operations
Our business is driven by several factors affectimgrevenues, costs and results of operationkidimg the following:

Growth in Loan Portfolio . The revenue that we derive from interest and fiess our loan products is largely driven by thenber of loans
that we originate. Average finance receivables g282% from $216.0 million in 2010 to $264.0 mitiiicn 2011. Average finance receivables
grew 32.3% from $245.4 million in the first six ntba of 2011 to $324.8 million in the first six mbetof 2012. We originated or purchased
55,300, 67,300 and 42,900 new loans during 20101 2d the first six months of 2012, respectivélg source our loans through our
branches and our live check program, as well amitfiir automobile dealerships and furniture and appé retailers that partner with us. Our
loans are made exclusively in geographic marketsedeby our network of branches. Increasing the lmemof branches we operate allows u
increase the number of loans that we are ablerticee We opened 17 and 36 new branches in 201@@htl respectively. We opened two
AutoCredit Source branches in early 2011 and twditexhal AutoCredit Source branches in Texas iruday 2012. We have grown more
rapidly in Tennessee and Alabama than in the attages in which we operate. We opened our firstdirdn Tennessee in 2007 and our first
branch in Alabama in 2009. As of June 30, 2012pperated 20 branches with a total of $16.6 milliofinance receivables in Tennessee and
40 branches with a total of $33.3 million in fineneceivables in Alabama.

Product Mix . We offer a number of different loan productsugéng small installment loans, large installmesdrs, automobile purchase
loans and furniture and appliance purchase loamschérge different interest rates and fees andxgesed to different credit risks with resg
to the various types of loans we offer. For examipleecent years, we have sought to increase rmatugt diversification by growing our
automobile purchase and furniture and appliancehase loans, which have lower interest rates agsltfean our small and large installment
loans but also have longer maturities and lowergdhaff rates. Our product mix also varies to s@xient by state. For example, small
installment loans make up a smaller percentagaiofoan portfolio in North Carolina than in the ettstates in which we operate because the
rate structure in North Carolina is more favordblelarger loans. Small installment loans make Ugrger percentage of our loan portfolio in
Texas than our other loan products because ouchearin Texas have historically focused on smathiment loans. However, we expect to
continue diversifying our product mix in Texas retfuture, including opening AutoCredit Source lotaes.

Asset Quality . Our results of operations are highly dependentupe strength of our asset portfolio. We recor@ed.9 million of provisions

for loan losses during 2011 (or 6.8% as a percentd@verage finance receivables) and $11.5 mibhioprovisions for loan losses during the
first six months of 2012 (or 7.1% as a percentdgeserage finance receivables (both annualized)¢. quality of our asset portfolio is the

result of our ability to enforce sound underwritstgndards, maintain diligent portfolio oversigimid respond to changing economic conditions
as we grow our loan portfolio.
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Allowance for Loan Losse

Beginning January 1, 2010, we have evaluated Idasesch of the four categories of loans in esshirig the allowance for loan losses. The
following table sets forth our allowance for loas$es compared to the related finance receivableJune 30, 2012 and December 31, 2011

As of June 30, 2012 As of December 31, 2011
Allowance a: Allowance as
Percentage Percentage
of Related of Related
Finance Finance Finance Finance
Receivable Receivables Receivable Receivables
(Dollars in thousands)

Small Installment Loan $121,30( 7.% $130,25° 6.8%
Large installment loan 57,05: 5.8% 36,93¢ 6.€%
Automobile purchase loai 146,47¢ 5.1% 128,66( 5.8%
Furniture and appliance purchase lo 20,58( 2.4% 10,73¢ 3.7%
Total $345,41.: 6.C% $306,59:- 6.3%

Provisions for Loan Losst

In evaluating our allowance for loan losses, weenily separate our portfolio of receivables iraarfcomponents based on loan type: small
installment, large installment, automobile purchase furniture and appliance purchase. The alleedor small installment loans is based on
the historic loss percentage computed by usingnthst recent eight months of losses applied to thst mecent month-end balance of loans.
The allowance for each other loan type is basetthemistoric loss percentage computed by usingnibst recent 12 months of losses applie
the most recent montiind balance of loans for each such loan type. Wevee that the primary underlying factor drivirfwetprovision for loa
losses for each of these loan types is the samergleeconomic conditions in the areas in whiclcaeduct business. In addition, gasoline
prices and the market for repossessed automobitesciion are an additional underlying factor tvatbelieve influences the provision for loan
losses for automobile purchase loans and, to arlessent, large installment loans. We monitor ¢hfegtors, the monthly trend of delinquen
and the slow file (which consists of all loans amenore days past due) to identify trends that mighuire an increased provision, and we
modify the provision for loan losses accordingly.

Interest Rates. Our costs of funds are affected by changes arést rates. In particular, the interest rate Weapay on our senior revolving
credit facility is a floating rate based on LIBORthough we have purchased interest rate capsaiegtra notional amount of $150.0 million
our outstanding senior revolving credit facilityosid the three-month LIBOR exceed 6.0%, our costnéling will increase if LIBOR
increases. The interest rates that we charge oloauns are not significantly impacted by changesi@nket interest rates.

Efficiency Ratio . One of our key operating metrics is our efficignatio, which is calculated by dividing the sumgafneral and administrati
expenses by total revenue. Our efficiency ratio #8% in the first six months of 2012, compared1®% in the same period of 2011. We
expect the efficiency ratio to improve as we legeraur operating expenses, although the additjper@lonnel and other costs of being a public
company will reduce the improvement that we mighténotherwise achieved.

Components of Results of Operations
Interest and Fee Income

Our interest and fee income consists primarilyntétiest earned on outstanding loans. We ceaseigénterest on a loan when the customt
contractually past due 90 days. Accrual resumesine customer makes at least one full paymenttadccount is less than 90 days
contractually past due.

Loan fees are additional charges to the custoroeh as loan origination fees, acquisition feesmathtenance fees, as permitted by state law.
The fees may or may not be refundable to the custamthe event of an early
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payoff, depending on state law. Fees are accreta@ome over the life of the loan on the consyaeid method and are included in the
customer’s truth in lending disclosure. The follagitable sets forth the composition of our avefagance receivables and average yield for
each of our loan products for the periods indicgtadhudited):

For the Three Months Ended For the Six Months Ended
June 30, 2012 June 30, 2012
Average Financ¢ Average Financ¢
Receivables Average Yield Receivables Average Yielc
(Dollars in Thousands) (Dollars in Thousands)
Small installment loan $ 113,77 50.5% $ 117,97¢ 49.9%
Large installment loar 56,79( 34.8% 55,26¢ 32.2%
Auto purchase loar 141,03: 22.8% 136,51: 22.1%
Furniture and appliance purchase lo 17,54( 18.7% 15,00( 18.8%
Total $  329,14( 34.2% $  324,75¢ 34.(%

Insurance Il ncome

Our insurance income consists of revenue from @teaf various insurance products and other paymenection options offered to customers
who obtain loans directly from us. We do not sediurance to non-borrowers. The type and terms oinsurance products vary from state to
state based on applicable laws and regulationsoffée optional credit life insurance, credit aceitland health insurance, and involuntary
unemployment insurance. We require property insteam any personal property securing loans and offstomers the option of providing
proof of such insurance purchased from a thirdyp@udch as homeowners or renters insurance) irofigurchasing property insurance from
We also require proof of liability and collisionsuarance for any vehicles securing loans, and waimbbllateral insurance on behalf of
customers who permit their other insurance covetaggpse.

We issue insurance certificates as agents on behaif unaffiliated insurance company and then tréonhe unaffiliated insurance company
the premiums we collect (net of refunds on paidayuenewed loans). The unaffiliated insurance camyredes life insurance premiums to
wholly-owned insurance subsidiary, RMC Reinsurah¢e, (‘RMC Reinsurance”), as written and non-lfeemiums to RMC Reinsurance as
earned. As of June 30, 2012, we had pledged arf§illi@n letter of credit to the unaffiliated insuree company to secure payment of life
insurance claims. We maintain a cash reserveftoirlsurance claims in an amount determined byttedfiliated insurance company. The
unaffiliated insurance company maintains the resefer non-life claims.

Other Income

Our other income consists primarily of late chargesessed on customers who fail to make a paymtiha specified number of days
following the due date of the payment (except intNi&€arolina, which does not permit late chargeslioect consumer loans). Other income
also includes fees for extending the due datelofia and returned check charges. Due date extenareronly available to a customer once
every thirteen months, are available only to cugt@mvho are current on their loans, and must becapg by personnel at our headquarters.
Less than 1% of scheduled payments were deferr2@lifh and in the six months ended June 30, 2012.

Provision for Loan Losses

Provisions for loan losses are charged to inconariounts that we judge as sufficient to maintaimléswance for loan losses at an adequate
level to provide for losses on the related finarezivables portfolio. Loan loss experience, cantral delinquency of finance receivables, the
value of underlying collateral, and managementigjuent are factors used in assessing the oveegjuady of the allowance and the resulting
provision for loan losses. Our provision for loasdes fluctuates so that we maintain an adequatddss allowance that accurately reflects
estimates of losses in our loan portfolio. Therefdnanges in our charge-off rates may result imgéato our provision for loan losses. While
management uses the best information availableatcerits evaluation, future adjustments to the aloge may be necessary if there are
significant changes in economic conditions or midfperformance.
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General and Administrative Expenses

Our general and administrative expenses are coetpatfour categories: personnel, occupancy, agusgt and other. We typically measure
our general and administrative expenses as a gageeof total revenue, which we refer to as oufi¢iecy ratio.”

Our personnel expenses are the largest component gieneral and administrative expenses and aqrgisarily of the salaries, bonuses, and
benefits associated with all of our branch, fiehdl dieadquarters employees, and related payroktdéixeonnection with our initial public
offering in March 2012, we granted awards of stopkons to purchase an aggregate of 280,000 sbameg common stock to our executive
officers and directors and stock options to puretesaggregate of 30,000 shares to other emplogaels pursuant to the Regional
Management Corp. 2011 Stock Incentive Plan (thd 128tock Plan”). Each stock option has an exemige equal to the initial public

offering price of $15.00 per share and vest in &geal annual installments beginning on the firstigersary of the grant date. We recorded a
deferred stock-based compensation expense eqtha grant-date fair value of the stock optionseésksaf $2.8 million, which is being
recognized as compensation expense over the vestinay.

Our occupancy expenses consist primarily of thé absenting our branches, all of which are leasewell as the utility and other non-
personnel costs associated with operating our besic

Our advertising expenses consist primarily of castociated with our live check direct mail campai¢including postage and costs associated
with selecting recipients) and maintaining our veéb, as well as telephone directory advertisemamtissome local advertising by branches.
These costs are expensed as incurred.

Other expenses consist primarily of various othxpeases including legal, audit, office suppliegditrbureau charges, and postage.

We expect that our general and administrative esgemwill increase as a result of the additionahllegccounting, insurance, and other
expenses associated with being a public company.

Consulting and Advisory Fees

Consulting and advisory fees consist of amountsiplgyto the sponsors and certain former major simders, who were members of our
management before our acquisition by the sponparsuant to certain agreements that were terminatednnection with our initial public
offering in March 2012.

Interest Expense

Our interest expense consists primarily of intepegtable and amortization of debt issuance coswsipect of borrowings under our senior
revolving credit facility and our mezzanine debterest expense also includes costs attributalileetinterest rate caps we enter into to mau
our interest rate risk and unused line fees. Chaimgthe fair value of the interest rate cap aflected in interest expense for the senior
revolving credit facility and other notes payaliée repaid the mezzanine debt and a portion of theotvings under our senior revolving cre
facility with proceeds from our initial public offieag in April 2012. We entered into an amended argdated senior revolving credit facility in
January 2012. See “Liquidity and Capital Resoufces.

Income Taxes

Incomes taxes consist primarily of state and fddecame taxes. Deferred tax assets and liabildaiesrecognized for the future tax
consequences attributable to temporary differebetseen the financial statement carrying amounexisting assets and liabilities and their
respective tax bases. Deferred tax assets antitlebare measured using enacted tax rates expertgpply to taxable income in the years in
which those temporary differences are expecte@tebovered or settled. The effects of future && changes are recognized in the period
when the enactment of new rates occurs.
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Results of Operations

The following tables summarizes key componentsuofresults of operations for the periods indicateath in dollars and as a percentage of
total revenue (unaudited):

Three Months Ended June 30,

2012 2011
% of % of
Amount Revenue Amount Revenue
(Dollars in Thousands)
Revenue
Interest and fee incon $28,17¢ 88.%  $21,49: 88.2%
Insurance income, n 2,51( 7.8% 1,93: 7.%
Other income 1,331 4.2% 947 3.9%
Total revenu 32,01¢ 100.(% 24,37¢ 100.(%
Expenses
Provision for loan losse 5,90¢ 18.5% 3,48¢ 14.2%
General and administrative expen
Personne 8,251 25.&% 6,27¢ 25. 1%
Occupancy 2,08¢ 6.5% 1,59C 6.5%
Advertising 632 2.C% 64¢€ 2.7%
Other 2,29( 7.2% 1,65¢ 6.8%
Consulting and advisory fe: — — 30¢ 1.3%
Interest expens
Senior revolving credit facility and other noteyakble 2,341 7.3% 1,951 8.C%
Mezzanine del-related partie — — 1,007 4.1%
Total interest expens 2,341 7.2% 2,95¢ 12.1%
Total expense 21,50¢ 67.2% 16,92¢ 69.4%
Income before taxe 10,50¢ 32.7% 7,44¢ 30.6%
Income Taxe: 3,88¢ 12.1% 2,72¢ 11.2%
Net Income $ 6,62( 20.6% $ 4,7 19.4%
Six Months Ended June 30,
2012 2011
% of % of
Amount Revenue Amount Revenue
(Dollars in Thousands)
Revenue
Interest and fee incon $55,24¢ 86.%  $42,53¢ 86.7%
Insurance income, n 4,99t 7.%% 4,12 8.4%
Other income 3,31; 5.2% 2,404 4.5%
Total revenu 63,55¢ 100.(% 49,07( 100.(%
Expenses
Provision for loan losse 11,53t 18.1% 7,32% 14.%%
General and administrative expen
Personne 16,22¢ 25.5% 12,81¢ 26.1%
Occupancy 3,98( 6.3% 3,061 6.2%
Advertising 1,22¢ 1.9% 1,29: 2.€%
Other 4,62( 7.3% 3,21: 6.5%
Consulting and advisory fe: 1,451 2.3% 61€ 1.3%
Interest expens
Senior revolving credit facility and other noteyakble 4,851 7.6% 3,714 7.€%
Mezzanine del-related partie 1,03( 1.6% 2,00: 4.1%
Total interest expens 5,881 9.2% 5,715 11.7%
Total expense 44 ,91¢ 70.6% 34,04: 69.4%
Income before taxe 18,63¢ 29.4% 15,02¢ 30.6%
Income Taxe: 6,89¢ 10.% 5,37: 10.€%
Net Income $11,74: 18.5%  $ 9,65t 19.7%
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The following tables sets forth certain informatiderived from the Company’s consolidated finanstatements and other operating data and
ratios, for the periods indicated (unaudited):

Regional Management Corp.
Selected Financial Data
As of and for the Three Months and Six Months Endedlune 30, 2012 and 2011
(Unaudited)
(Dollars in thousands)

Three Months Ended June 30,

2012 2011
Finance Receivables Average Balance (1 Yield Average Balance (1 Yield
Small installment loans $ 113,77° 50.5% $ 101,98! 50.7%
Large installment loar 56,79( 34.8% 33,37¢ 27.€%
Automobile purchase loal 141,03: 22.8% 108,59! 22.2%
Furniture and appliance purchase lo 17,54( 18.7% 4,23¢ 19.7%
Total finance receivable $ 329,14( 34.2% $ 248,19( 34.6%
Percentage of Percentage of
Average Financ¢ Average Financ¢
Receivables Receivables
Amount (Annualized) Amount (Annualized)
Net charg-offs as a percentage of average
finance receivable $ 4,98¢ 6.1% $ 3,48¢ 5.6%
Percentage of Percentage o
____Amount _Total Revenue ____Amount _Total Revenue
Provision for loan losse $ 5,90¢ 18.5% $ 3,48¢ 14.2%
General and administrative expen $ 13,25¢ 41./% $ 10,17( 41.7%
Amount Growth Rate Amount Growth Rate
Same store finance receivables at pe-
end/Growth ratt $ 303,99¢ 17.€% $ 240,83¢ 15.1%
Same store revenue growth r 17.2% 13.(%
Six Months Ended June 30,
2012 2011
Finance Receivable: Average Balance (1 _Yield Average Balance (1 _Yield
Small installment loan $ 117,97¢ 49.% $ 105,94! 49.4%
Large installment loan 55,26¢ 32.2% 33,09( 27.4%
Automobile purchase loal 136,51: 22.1% 102,61¢ 22.2%
Furniture and appliance purchase lo 15,00( 18.8% 3,761 19.(%
Total finance receivable $ 324,75¢ 34.(% $ 245,42( 34.7%
Percentage of Percentage of
Average Financ¢ Average Financ¢
Receivables Receivables
Amount (Annualized) Amount (Annualized)
Net charg-offs as a percentage of average
finance receivable $ 10,05¢ 6.2% $ 7,32¢ 6.C%
Percentage of Percentage of
Amount Total Revenue Amount Total Revenue
Provision for loan losses $ 11,53¢ 18.1% $ 7,32 14.%
General and administrative expen $ 26,05 41.(% $ 20,38: 41.5%
Amount Growth Rate Amount Growth Rate

Same store finance receivables at period-
end/Growth ratt $ 303,99¢ 17.€% $ 240,83¢ 15.1%
Same store revenue growth r 14.5% 12.¢%



As of June 30,

2012 2011

Percentage of Percentage of

Total Finance Total Finance

Amount Receivables Amount Receivables

Allowance for loan losse $ 20,78( 6.0% $ 18,00( 6.%%
over 90 days contractually delinqut $ 7,06: 20% $ 4,88 1.€%
over 180 days contractually delinqut $ 1,88( 0% $ 1,214 0.5%
Number of branches at period € 20€ 168

(1) Average finance receivables are computed by usiagrost recent four and seven meend balance
(2) Includes the 19 branches retained following theugition of the assets of two consumer loan congzin the state of Alaban
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Comparison of Three Months Ended June 30, 201250ger
Three Months Ended June 30, 2011

Income and Revent

Net income increased to $6.6 million for the thmeenths ended June 30, 2012, or 40.3%, from the tm@nth period ended June 30, 2(
Operating income (revenue less provision for lamsés and general and administrative expensespised approximately $2.1 million, or
19.9%, over the same period in 2011.

Total revenues increased to $32.0 million durirgdhbarter ended June 30, 2012, a 31.4% increasahm/824.4 million of total revenues for
the corresponding quarter in 2011. The increasétiibutable to the opening of twelve additionaitches and the acquisition of 19 net new
branches in Alabama in the three months ended 3on2012, compared to the same period of 2011.

Interest and Fee Incon

Interest and fee income increased $6.7 millior810d%, to $28.2 million in the first three mont2612, from $21.5 million in the first three
months of 2011. The increase in interest and feenre was due primarily to a 32.6% increase in @eefimance receivables during the period,
offset by a decrease in the average yield on lfr@ns 34.6% to 34.2%. The following table sets fdtke portions of the increase in interest and
fee income attributable to changes in finance vatBes balance and average yield for each of mduymts for the three months ended June 30,
2012, compared to the three months ended Junéd3Q, @ollars in thousands):

Three Months Ended
June 30,2012 Compared to
Three Months Ended June 30,
2011 Increase (Decrease)

Volume Rate Net
Small installment loan $1,50¢ $(82) $1,42:
Large installment loar 1,922 71E 2,637
Automobile purchase loai 1,84¢ 162 2,011
Furniture and appliance purchase lo 69C (79) 611
Total $5,96¢ $71€ $6,681

The following is a discussion of the changes bydpmnt type:

» Small Installment Loar— Average small installment loans (loans with anioagprincipal balance of $2,500 or less) outstag:
increased by $11.8 million, or 11.6%, in the thmeenths ended June 30, 2012, compared to the cobipgreriod in 2011. The growth in
receivables at the new branches opened in 201Zafddbuted to the growth in overall small ingtadint loans outstanding. In addition
the increase in average outstanding balance of amstdliment loans, interest income on small itistant loans decreased in the average
yield on the portfolio from 50.7% in the three mosended June 30, 2011 to 50.5% in the three menithsd June 30, 201

e Large Installment Loan— Average large installment loans outstanding iaseel by $23.4 million, or 70.2%, for the three rhergnded
June 30, 2012, compared to the comparable perigdif. The increase is primarily due to the actjoisiof assets from affiliated two
consumer loan companies in the state of Alabamadffition, interest income on large installmenn®aenefited from an increase in the
average yield on the portfolio from 27.6% in theethmonths ended June 30, 2011 to 34.8% in the thoaths ended June 30, 20

» Automobile Purchase Loa— Average automobile purchase loans outstandimgased by $32.4 million or 29.9% in the three msnth
ended June 30, 2012, compared to the comparabtaper2011. The increase in automobile purchaaadmutstanding was principally
due to our increased emphasis on such loans, ingudir new initiatives relating to indirect lendiand our AutoCredit Source branct
The yield on automobile purchase loans increasad £2.3% for the three-months ended June 30, 2022.8% in the three months
ended June 30, 201
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e Furniture and Appliance Purchase Los- Average furniture and appliance purchase loandanding increased $13.3 million in t
three months ended June 30, 2012, compared tmthparable period in 2011. The increase in furniauré appliance purchase loans
outstanding resulted from the additional relatiopsiwe established with new furniture and appliamtailers, as well as an expansion of
volume through our existing relationships. The ¢ieh furniture and appliance purchase loans deedei@s18.7% for the three-months
ended June 30, 2012 from 19.7% for the comparabiegin 2011

Insurance Incom

Insurance income increased $577,000, or 29.8%2 ®&illion in the three months ended June 30, Z6dr@ $1.9 million in the same period
2011. Insurance income as a percentage of aversgeé receivables remained constant at 3.1% (¢imadp

Other Income

Other income increased $384,000, or 40.5%, to §illl®n in the three months ended June 30, 201&f$947,000 in the same period of 2011.
The largest component of other income is late asrgrhich increased $265,000, or 37.5%, to $9729@te three months ended June 30,
2012 from $707,000 in the same period of 2011 dititeon, income from Guaranteed Auto ProtectionAR3) and collateral protection
insurance increased by $171,000.

Provision for Loan Losse

Our provision for loan losses increased $2.4 millior 69.3%, to $5.9 million in the three monthdlet June 30, 2012 from $3.5 million in the
comparable period of 2011. The increase in theipimv was made in recognition of growth in the Igamtfolio. Net loans charged-off were
6.1% and 5.6% (annualized) of average finance vabégs for the three months ended June 30, 2012@ht respectively.

General and Administrative Expenses

Our general and administrative expenses, compriskpgnses for personnel, occupancy, advertisirdjptirer expenses, increased $3.1 mil

or 30.4%, to $13.3 million during the three mongisled June 30, 2012 from $10.2 million in the corapke period of 2011. Our efficiency
ratio (general and administrative expenses as@ptage of revenue) experienced a favorable detdidé.4% in the three months ended June
30, 2012 from 41.7% in the three months ended 30n2011.

PersonnelThe largest component of general and administragenses is personnel expense, which increasedrifion, or 31.5%, to

$8.3 million in the three months ended June 30248dm $6.3 million in for the same period of 20This increase is primarily attributable to
the number of new branches opened. At June 30, @@11ad 163 branches; whereas, at June 30, 20h2adv206 branches. However,
personnel costs as a percentage of average finaoewables declined to 10.0% for the three moattded June 30, 2012 from 10.1% in the
comparable 2011 period (both percentages annuglized

OccupancyOccupancy expenses increased $496,000, or 31.282, Iamillion in the first three months ended J80e2012 from $1.6 million
in the same period of 2011. The increase in ocatyparpenses is the result of 43 additional branelhdsine 30, 2012, compared to June 30,
2011. Additionally, we frequently experience in@esin rent as we renew existing leases.
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Advertising. Advertising expenses decreased $14,000, or 2@%632,000 in the three months ended June 30, 20d2$646,000 in the san
period of 2011. The decrease in advertising expewss due primarily to a change in the timing 6@ check campaign.

Other ExpensesOther expenses increased $632,000, or 38.1%,.8oniflion in the three months ended June 30, Zédra $1.7 million in the
same period of 2011. The increase in other expemassiue primarily to the costs associated withattguisition of two consumer loan
companies in the state of Alabama and the growtteim branches.

Interest Expens

Interest expense on the senior revolving creditifip@and other debt increased $390,000, or 20.@42.3 million in the three months ended
June 30, 2012 from $2.0 million in the same pedb@011. The average cost of our senior revolvirgglit facility decreased by 28 basis points
from 4.85% for the three months ended June 30, 204157% for the three months ended June 30, ZIM2 primary difference was the mix
between our LIBOR-based portion of the loan andptfie interest rate portion of the loan and thduntion in the unused line fee as the
amount outstanding increased.

Consulting and Advisory Fees

We eliminated the consulting and advisory fees paietlated parties in the three months ended 30n2012 from $308,000 compared to the
same period of 2011. These fee agreements terrdinatie the closing of the initial public offeringidApril 2, 2012.

Income Taxe

Income taxes increased $1.2 million, or 42.5%,3®%$nillion in the three months ended June 30, Z0dra $2.7 million compared to the same
period in 2011. The increase in income taxes wastdan increase in our net income before taxedbowd with an increase in the tax rate
from 36.6% to 37.0%.

Comparison of Six Months Ended June 30, 2012, \&rsu
Six Months Ended June 30, 2011

Income and Revent

Net income increased to $11.7 million for the sianths ended June 30, 2012, or 21.6%, from the sitimperiod ended June 30, 20
Operating income (revenue less provision for lamsés and general and administrative expensespised approximately $4.6 million, or
21.6%, over the same period in 2011.

Total revenues increased to $63.6 million durirgdhbarter ended June 30, 2012, a 29.5% increasahm/849.1 million of total revenues for
the corresponding quarter in 2011. The increastiibutable to the opening of seventeen additibnahches and the acquisition of 19 net new
branches in Alabama in the six months ended Jun2@®®, compared to the same period of 2011.

Interest and Fee Incon

Interest and fee income increased $12.7 millior2®0%, to $55.2 million in the first six months2812, from $42.5 million in the first six
months of 2011. The increase in interest and feenre was due primarily to a 32.3% increase in @eefimance receivables during the period,
offset by a decrease in the average yield on l&@ns 34.7% to 34.0%. The following table sets fdtik portions of the increase in interest and
fee income attributable to changes in finance watBés balance and average yield for each of amdymts for the six months ended June 30,
2012, compared to the six months ended June 3@, @@ilars in thousands):

Six Months Ended June 30, 2012
Compared to Six Months Ended
June 30, 2011 Increase (Decrease)

Volume Rate Net
Small installment loan $ 3,00z $ 32C $ 3,322
Large installment loan 3,461 921 4,382
Automobile purchase loal 3,83¢ 111 3,95(
Furniture and appliance purchase lo 1,07¢ (27) 1,051
Total $11,38( $1,32¢ $12,70¢

The following is a discussion of the changes bydpmnt type:

e Small Installment Loan- Average small installment loans (loans with anioagprincipal balance of $2,500 or less) outstag!
increased by $12.0 million, or 11.4%, in the sixnths ended June 30, 2012, compared to the compgralibd in 2011. The growth in
receivables at the new branches opened in 2012 afgdbuted to the growth in overall small ingtadint loans outstanding. In addition
the increase in average outstanding balance of smstdliment loans, interest income on small itistant loans increased in the average
yield on the portfolio from 49.4% in the six mon#asded June 30, 2011 to 49.9% in the six monthsaddne 30, 201.

« Large Installment Loan- Average large installment loans outstanding inaddsy $22.2 million, or 67.0%, for the six montimsled
June 30, 2012, compared to the comparable perigdid. The increase is primarily due to the actjaisiof two consumer loan
companies in the state of Alabama. In additiorerest income on large installment loans benefitechfan increase in the average yield



on the portfolio from 27.4% in the six months endede 30, 2011 to 32.2% in the six months ended 3002012

Automobile Purchase Loa~ Average automobile purchase loans outstanding aseic by $33.9 million or 33.0% in the six mor
ended June 30, 2012, compared to the comparabitelper2011. The increase in automobile purchaaadmutstanding was principally
due to our increased emphasis on such loans, ingudir new initiatives relating to indirect lendiand our AutoCredit Source branct
The yield on automobile purchase loans increassad #2.4% for the six months ended June 30, 2022 {6% in the six months ended
June 30, 201:
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e Furniture and Appliance Purchase Los- Average furniture and appliance purchase loandanding increased $11.2 million in the
months ended June 30, 2012, compared to the cobiparariod in 2011. The increase in furniture appliance purchase loans
outstanding resulted from the additional relatiopsiwe established with new furniture and appliamtailers, as well as an expansion of
volume through our existing relationships. The ¢ieh furniture and appliance purchase loans deedei@s18.8% for the six months
ended June 30, 2012 from 19.0% for the comparabiegin 2011

Insurance Incom

Insurance income increased $868,000, or 21.0%%.@ &illion in the six months ended June 30, 20bEnf$4.1 million in the same period of
2011. Insurance income as a percentage of aversgeé receivables declined from 3.4% to 3.1% (ahred). The decline is primarily
attributable to the increase in indirect automopilechase and furniture and appliance purchase lw@iere we do not have the opportunity to
discuss our insurance offerings with the custorAdditionally, during the first quarter of the yeare experience reductions in our small loans
as customers use income tax refunds to repayltdais, reducing insurance revenue, if applicable.

Other Income

Other income increased $913,000, or 38.0%, to B8l®n in the six months ended June 30, 2012 f&# million in the same period of 20
The largest component of other income is late @dmgrghich increased $481,000, or 31.9%, to $2.0omiin the six months ended June 30,
2012 from $1.5 million in the same period of 20lkladdition, income from Guaranteed Auto Protecti@®AP”) and collateral protection
insurance increased by $321,000.

Provision for Loan Losse

Our provision for loan losses increased $4.2 millior 57.5%, to $11.5 million in the six months eddlune 30, 2012 from $7.3 million in the
comparable period of 2011. The increase in theipimv was made in recognition of growth in the Igamtfolio. Net loans charged-off were
6.2% and 6.0% (annualized) of average finance vabégs for the six months ended June 30, 2012 ahdl B2spectively.

General and Administrative Expenses

Our general and administrative expenses, compriskpgnses for personnel, occupancy, advertisirdjptirer expenses, increased $5.7 mil
or 27.8%, to $26.1 million during the six monthsled June 30, 2012 from $20.4 million in the compkrperiod of 2011. Our efficiency ratio
(general and administrative expenses as a pereenfagvenue) experienced a favorable decline 10%41n the first six months of 2012 from
41.5% in the first six months of 2011.

PersonnelThe largest component of general and administratieenses is personnel expense, which increasédvifion, or 26.6%, to

$16.2 million in the six months ended June 30, 20d& $12.8 million in for the same period of 20This increase is primarily attributable to
the number of new branches opened. At June 30, 2@1Had 163 branches; whereas, at June 30, 20h2adv206 branches. Personnel costs as
a percentage of average finance receivables we®84l@nd 10.4% for the six months of 2012 and 2@ddpectively (both percentages
annualized).

OccupancyOccupancy expenses increased $919,000, or 30.084,Qamillion in the first six months ended June 3012 from $3.1 million in
the same period of 2011. The increase in occuperpgnses is the result of 43 additional branchéara 30, 2012, compared to June 30,
2011. Additionally, we frequently experience in@esin rent as we renew existing leases.
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Advertising. Advertising expenses decreased $68,000, or 53%d,.2 in the six months ended June 30, 2012 frb fillion in the same
period of 2011. The decrease in advertising expewss due primarily to a change in the timing 6@ check campaign.

Other ExpensesOther expenses increased $1.4 million, or 43.8%4t6 million in the six months ended June 30,2B&m $3.2 million in
the same period of 2011. The increase in otherresgsewas due primarily to the costs associatedtivitlacquisition of two consumer loan
companies in the state of Alabama and the growtteim branches.

Interest Expens

Interest expense on the senior revolving creditifp@and other debt increased $1.1 million, or&®, to $4.9 million in the six months ended
June 30, 2012 from $3.7 million in the same pedbd011. The average cost of our senior revolvirgglit facility increased by 11 basis points
from 4.64% for the six months ended June 30, 26M4L%5% for the six months ended June 30, 2012 pfingary difference was the mix
between our LIBOR-based portion of the loan andotfirae interest rate portion of the loan and offsethe reduction in the unused line fee as
the amount outstanding increased.

Consulting and Advisory Fees

The consulting and advisory fees paid to relatetigmincreased $833,000 to $1.5 million in theraonths ended June 30, 2012 from $618
in the same period of 2011. The increase in adyiand consulting fees is attributable to the teation fees payable to the sponsors and fc
majority stockholders at closing of the initial pialoffering on April 2, 2012. These fee agreemeatminated with the closing of the initial
public offering.

Income Taxe

Income taxes increased $1.5 million, or 28.3%,&®$nillion in the six months ended June 30, 20b&f$5.4 million compared to the same
period in 2011. The increase in income taxes wastdan increase in our net income before taxedowd with an increase in the tax rate
from 35.8% to 37.0%.

Quarterly Information and Seasonality

Our loan volume and corresponding finance receagfillow seasonal trends. Demand for our loagigally highest during the fourth
quarter, largely due to customers borrowing momeyhbliday spending. Loan demand has generally beetowest during the first quarter,
largely due to the timing of income tax refundsribg the remainder of the year, our loan volumedglly grows from customer loan activity.

In addition, we typically generate higher loan voks in the second half of the year from our liveakhcampaigns, which are timed to coincide
with seasonal consumer demand. Consequently, werierge significant seasonal fluctuations in owraging results and cash needs.

Liquidity and Capital Resources

We have historically financed, and plan to contitméinance, the majority of our short-term anddelerm operating liquidity and capital needs
through a combination of cash flows from operatiand borrowings under our senior revolving crealdlfty.

As a holding company, almost all of the funds getest from our operations are earned by our opgratibsidiaries. In addition, our wholly-
owned subsidiary RMC Reinsurance is required tonta@ cash reserves against life insurance poleseed to it, as determined by the ceding
company, and has also purchased a cash-collattdéiter of credit in favor of the ceding compaag.of June 30, 2012, these reserve
requirements totaled $1.3 million; additionally, ved a reserve for life insurance claims on ouated sheet of $177,000, as determined b
third party, unrelated ceding company.

Our primary cash needs relate to the funding ofl@uling activities and, to a lesser extent, chpitpenditures relating to expanding and
maintaining our branch locations.
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Cash Flow
Operating Activities

Net cash provided by operating activities increase812.2 million, or 89.5%, to $25.9 million ingtfirst six months of 2012 from $13
million in the first six months of 2011. The incemawas primarily due to a $2.0 million decreasesish paid for taxes, a $4.2 million increas
provision for loan losses, and an increase in dedetaxes of $4.2 million.

Investing Activities

Investing activities consist of finance receivabeigiinated and purchased, net change in restridstl, purchase of furniture and equipment
for new and existing branches and the purchaseterfast rate caps.

During the first six months of 2011, net cash useidvesting activities was $20.7 million. Duriniget first six months of 2012, primarily due to
a $28.0 million purchase of the assets of two coesuoan companies, net cash used in investingites was $50.1 million, a net increase in
net cash used in investing activities from thet fiig months of 2011 of $29.4 million.

Financing Activities
Financing activities consist of borrowings and pawts on our outstanding indebtedness and the aagehin our cash overdraft.

During the six months ended June 30, 2011, netgashded by financing activities was $9.2 millidduring the first six months of 2012, net
cash provided by financing activities was $21.7ionil resulting in a net increase in net cash ptesiby financing activities of $12.5 million.
The increase in net cash provided by financingvdigts was primarily a result of net proceeds fribra initial public offering.

On April 2, 2012, we repaid the mezzanine debtapdrtion of the borrowings under our senior reir@\credit facility with proceeds from
our initial public offering.

Financing Arrangements
Senior Revolving Credit Facility

In connection with our initial public offering arde acquisition of certain Alabama branches, weredtinto an amended and restated senior
revolving credit facility with a syndicate of banksJanuary 2012. The amended and restated sewiolving credit facility provides for up to
$255.0 million in availability, with a borrowing ba of 85% of eligible finance receivables, and mestin January 2015. Borrowings under the
facility bear interest, payable monthly, at ratqaad to LIBOR of a maturity we elect between onenthaand six months, with a LIBOR floor
1.00%, plus an applicable margin based on our &geeratio (which was 1.9% as of June 30, 2012rA#itively, we may pay interest at a rate
based on the prime rate plus an applicable mavgiich would have been 2.0% as of June 30, 2012)aMtepay an unused line fee of

0.50% per annum, payable monthly. The senior réwgleredit facility is collateralized by certain ofir assets, including substantially all of
our finance receivables and equity interests oftrtiially all of our subsidiaries. The credit agreent contains certain restrictive covenants,
including maintenance of specified interest coveragd debt ratios, restrictions on distributiond Emitations on other indebtedness,
maintenance of a minimum allowance for loan logsebscertain other restrictions.

Our outstanding debt under the senior revolvinglitfacility was $212.7 million at June 30, 2012.June 30, 2012, we were in compliance
with our debt covenants.

Subsequent to June 30, 2012, the Company closad amendment to its senior revolving credit facilthe Amendment increases the line to
$325 million from $255 million and extends the nréjudate to July 31, 2015. The terms of the agreimemain the same except that the
unused line fee declines from 50.0 to 37.5 basistpavhen the outstanding amount of the line exs&a¥5 million.

We have entered into interest rate caps to mamageest rate risk associated with a notional amotifit50.0 million of our LIBOR-based
borrowings. The interest rate caps have a striteeat6.0% and a maturity of March 4, 2014. Whaeé¢hmonth LIBOR exceeds six percent,
the counterparty reimburses us for the excesssixqrercent; no payment is required by us or thenterparty when three-month LIBOR is
below six percent. We repaid a portion of the beings under our senior revolving credit facilitypifn a portion of the net proceeds from our
initial public offering in March 2012, which closea April 2, 2012.
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Mezzanine Dek

In August 2010, we entered into a $25.8 million m@eEne loan from a sponsor and three individuatldtolders. Our mezzanine debt was
repaid in full from the proceeds of our initial pigtoffering, which closed on April 2, 2012.

Other Financing Arrangements

We have a $1.5 million line of credit with a comweial bank to facilitate our cash management prograiich is secured by a mortgage on
headquarters. The interest rate is prime plus .2&#%,a minimum of 5.00%, and interest is payabtmthly. The line of credit matures on
January 18, 2015. There are no significant regtéatovenants associated with this line of creditr outstanding debt under this line of credit
was approximately $1.0 million at June 30, 2012.

Off Balance Sheet Arrangements
We are not a party to any off balance sheet arrangés.

Impact of Inflation

Our results of operations and financial conditiom presented based on historical cost, excephéinterest rate cap which is carried at fair
value. While it is difficult to accurately measuhe impact of inflation due to the imprecise natofr¢he estimates required, we believe the
effects of inflation, if any, on our results of satons and financial condition have been immateria

Related Party Transactions
For a description of our related party transactieege “Part |. Financial Statements, Note 9, Rd|R&rty Transactions.”

Critical Accounting Policies

Managemens discussion and analysis of financial conditiod essults of operations is based upon our congdelitfinancial statements, wh
have been prepared in accordance with accountingiples generally accepted in the United Statesg" GAAP”). The preparation of these
financial statements requires estimates and judtgribat affect the reported amounts of assetsiahilities and disclosure of contingent as¢
and liabilities at the date of the financial sta¢emns and the reported amounts of revenue and expelusing the reporting period. Management
bases estimates on historical experience and aiseimptions it believes to be reasonable undaittiemstances and evaluates these estir

on an on-going basis. Actual results may diffenfrinese estimates under different assumptionsraditons.

We set forth below those material accounting petichat we believe are the most critical to anstames understanding of our financial results
and condition and that involve a higher degreeonfiglexity and management judgment.

Loan Losses

Finance receivables are equal to the total amoawmfrdm the customer, net of unearned finance asrénce charges. Net finance receivables
are equal to the total amount due from the custpregrof unearned finance and insurance chargesliwvaance for loan losses.

Provisions for loan losses are charged to inconariounts sufficient to maintain an adequate all@gdor loan losses on our related finance
receivables portfolio. Loan loss experience, catitral delinquency of finance receivables, the valenderlying collateral and management’s
judgment are factors used in assessing the owatatjuacy of the allowance and the resulting promigr loan losse:
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Our loans within each loan product are homogenadstas not possible to evaluate individual loaWe evaluate losses in each of the four
categories of loans in establishing the allowarncddan losses.

In making an evaluation about the portfolio, we sider the trend of contractual delinquencies ardstbw file. The slow file consists of all
loans that are one or more days past due. We asauthber of accounts in the slow file, rather ttrendollar amount, to prevent masking
delinquencies of smaller loans compared to larg@ns. We evaluate delinquencies and the slow yiledzh state and by supervision district
within states to identify trends requiring investiign. Historically, loss rates have been affettgdeveral factors, including the unemployment
rates in the areas in which we operate, the numbeustomers filing for bankruptcy protection ahe prices paid for vehicles at automobile
auctions. Management considers each of these $aict@stablishing the allowance for loan losses.

In 2011, we began evaluating the loans of customeChapter 13 bankruptcy for impairment as trodldebt restructurings. We have adopted
the policy of aggregating loans with similar ridgkatacteristics for purposes of computing the amof@iithpairment. In connection with the
adoption of this practice, we computed the esticthatgpairment on our Chapter 13 bankrupt loans énaggregate by discounting the projected
cash flows at the original contract rates on tlamlosing the terms imposed by the bankruptcy cidetapplied this method in the aggregate to
each of our four classes of loans.

Our policy for the accounts of customers in banteyjis to charge off the balance of accounts io@fiomed bankruptcy under Chapter 7 of
bankruptcy code. For customers in a Chapter 13roaidy plan, the bankruptcy court reduces the pestion interest rate we can charge, as it
does for most creditors. Additionally, if the bamftcy court converts a portion of a loan to an aosed claim, our policy is to charge off the
portion of the unsecured balance that we deem leutiile at the time the bankruptcy plan is conédnOnce the customer is in a confirmed
Chapter 13 bankruptcy plan, we receive payments regpect to the remaining amount of the loanaté¢duced interest rate from the
bankruptcy trustee. We do not believe that accoumrgsconfirmed Chapter 13 plan have a higher lefeisk than non-bankrupt accounts. If a
customer fails to comply with the terms of the brapkcy order, we will petition the trustee to hake customer dismissed from bankruptcy.
Upon dismissal, we restore the account to the maigerms and pursue collection through our noro#éction activities.

Prior to June 30, 2011, in making the computatimfithe present value of cash payments to be red@mebankrupt accounts in each product
category, we used the weighted average interest eatd weighted average remaining term based aradaif June 30, 2011. Management
believes that using current data does not matgiathnge the results that would be obtained i&i hvailable data for interest rates and
remaining term data as of the applicable periodgeSJune 30, 2011, we have used data for therdugterter.

We fully reserve for all loans at the date thatltien is contractually delinquent 180 days. Weatkt repossession proceedings when an
account is seriously delinquent, we have exhausttegl means of collection and, in the opinion ohagement, the customer is unlikely to
make further payments. We sell substantially glbesessed vehicles through public sales condugtedlbpendent automobile auction
organizations, after the required post-possessaiting period. Losses on the sale of repossesdidearal are charged to the allowance for
loan losses.
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I ncome Recognition

Interest income is recognized using the interegti@aial) method, or constant yield method. Thewsfave recognize revenue from interest ¢
equal rate over the term of the loan. Unearnedchfieaharges on pre-compute contracts are rebatedgtomers utilizing the Rule of 78s
method. The difference between income recognizelétihe constant yield method and the Rule of 78%had is recognized as an adjustment
to interest income at the time of rebate. Accrdahterest income on finance receivables is susednehen no payment has been received for
90 days or more on a contractual basis. The acofiatome is not resumed until one or more fulittactual monthly payments are received
and the account is less than 90 days contractdallgquent. Interest income is suspended on finagoeivables for which collateral has been
repossessed.

We recognize income on credit insurance produdtgyule constant yield method over the life of thkated loan. Rebates are computed using
the Rule of 78s method and any difference betwkertdnstant yield method and the Rule of 78s isgeized in income at the time of rebate.

We charge a fee to automobile dealers for eachueapurchase from that dealer. We defer this fekamarete it to income using a method that
approximates the constant yield method over tleedifthe loan.

Charges for late fees are recognized as income wbléacted.

I nsurance Operations

Insurance operations include revenue and expeosetfre sale of optional insurance products to ostamers. These optional products inc
credit life, credit accident and health, propertgurance and involuntary unemployment insurance.pfemiums and commissions we receive
are deferred and amortized to income over theofiiae insurance policy using the constant yieldhoe.

Stock-Based Compensation

We have a stock option plan for certain membersafiagement. We did not grant any options in 200202r 2011. Upon closing of the
initial public offering in 2012, we granted optiottspurchase an aggregate of 310,000 shares aboumon stock to certain of our officers and
directors. We measure compensation cost for staskedawards made under this plan at estimateddiaie and recognize compensation
expense over the service period for awards expecteest. All grants are made at 100% of fair vatithe date of the grant.

The fair value of stock options is determined ughngBlack-Scholes valuation model. The Black-Sekahodel requires the input of highly
subjective assumptions, including expected votgtitisk-free interest rate and expected life, demnto which can materially affect the fair
value estimate. In addition, the estimation of ktbased awards that will ultimately vest requirgdgment, and to the extent actual results or
updated estimates differ from current estimatesh simounts will be recorded as a cumulative adjestrin the period estimates are revised.

Prior to our initial public offering in March 2018ur stock was not publically traded. We used taigsmance of the common stock of a
publicly traded company whose business is comparabburs to estimate the volatility of our sto€ke risk-free rate is based on the U.S.
Treasury yield at the date our board of directpzraved the option awards for the period over whighoptions are exercisable.

Income Taxes

Deferred tax assets and liabilities are recognfaethe future tax consequences attributable tgptaary differences between the financial
statement carrying amounts of existing assetsiabdifies and their respective tax bases. Defetagdhssets and liabilities are measured using
enacted tax rates expected to apply to taxablerieda the years in which those temporary differsreme expected to be recovered or settled.
The effects of future tax rate changes are receginiz the period when the enactment of new ratesrsc
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When tax returns are filed, it is highly certaiattsome positions taken would be sustained upomiegtion by the taxing authorities, while
others are subject to uncertainty about the mefitse position taken or the amount of the positiwet would be ultimately sustained. The
benefit of a tax position is recognized in the fioial statements in the period during which, basedll available evidence, it is more likely
than not that the position will be sustained upxaneination, including the resolution of appealditigation processes, if any. Tax positions
taken are not offset or aggregated with other ot Tax positions that meet the more-likely-tmat+ecognition threshold are measured as
the largest amount of tax benefit that is more @%b likely of being realized upon settlement wvitie applicable taxing authority. The portion
of the benefits associated with tax positions take exceeds the amount measured as described ah@flected as a liability for
unrecognized tax benefits in the accompanying lealaheet along with any associated interest analfpenthat would be payable to the tax
authorities upon examination. As of June 30, 2042 had not taken any tax position that exceedarieunt described above.

Interest and penalties associated with unrecogrieetienefits are classified as additional incoaxes$ in the consolidated statements of
income.

We file income tax returns in the U.S. federalgdiction and various states. We are generally ngdosubject to U.S. federal income tax
examinations for years ended before 2009, or staddocal income tax examinations by taxing authlesibefore 2008, though we remain
subject to examination in Texas for the 2007 taarye

Recently Issued Accounting Standards

On May 2, 2012, we filed a Current Report on Forik ®ith the Securities and Exchange Commission {8€C”") in which we notified the
SEC that, pursuant to Section 107(b) of the JumipStar Business Startups Act (the “JOBS Act”), tielg to the extension of time to comply
with new or revised financial accounting standgrds/ided under Section 7(a)(2)(B) of the Securifies of 1933, as amended, and Section 13
(a) of the Securities Exchange Act of 1934, as atednwe have chosen to comply with such standartteetsame extent that a non-emerging
growth company is required to comply with such deads.

Accounting Pronouncements | ssued and Adopted

In October 2010, the FASB issued ASU 2010&¢&;ounting for Costs Associated with Acquiring enBwing Insurance Contract\SU
2010-26 modifies the definitions of the type oftsdacurred by insurance entities that can be alpétd in the successful acquisition of new
and renewal contracts. ASU 2010-26 requires increah@irect costs of successful contract acquisjtas well as certain costs related to
underwriting, policy issuance and processing, nmadiad inspection and sales force contract selbnguccessful contract acquisition to be
capitalized. These incremental direct costs andratbsts are those that are essential to the comtaamsaction and would not have been
incurred had the contract transaction not occurféis guidance was adopted by the Company for &ae eginning January 1, 2012 and will
be applied prospectively. The adoption of this guitk did not have a material impact on our findnpmaition, results of operations or cash
flows.

-30-



Table of Contents

In May 2011, the FASB issued ASU 2011-64jr Value Measurementwhich aligns disclosures related to fair valuensen U.S. GAAP and
International Financial Reporting Standards. Thé&JAscludes changes to the wording used to desanidey of the requirements in U.S. GA
for measuring fair value and changes to the discisf information about fair value measurementsrévspecifically, the changes clarify the
intent of the FASB regarding the application ofstixig fair value measurements and disclosures dsgehanging some particular principles
or requirements for measuring fair value or focltising information about fair value measuremenkdgs ASU is effective for interim and
annual periods beginning after December 15, 20h#&.adoption of this guidance did not have a mdtenipact on our consolidated financial
statements.

Unaudited Pro Forma Consolidated Financial Informaion

The Company closed its initial public offering opil 2, 2012. The unaudited pro forma consolidatedement of income for the six months
ended June 30, 2012 presents our consolidated ésaperations giving pro forma effect to the igifpublic offering and the application of the
estimated net proceeds therefrom, as if such tcéinsa occurred at January 1, 2012. The pro fordjaséments are based on available
information and upon assumptions that our managebwieves are reasonable in order to reflect, progorma basis, the impact of these
transactions on our historical financial informatio

The unaudited pro forma consolidated financial infation should be read together with “Managemebi&ussion and Analysis of Financial
Condition and Results of Operations” and the histbfinancial statements and related notes induglsewhere in this Quarterly Report on
Form 10-Q.

The unaudited pro forma consolidated financialinfation is included for informational purposes oahd does not purport to reflect our
results of operations or financial position hadaperated as a public company during the periodsepted. The unaudited pro forma
consolidated financial information should not biestupon as being indicative of our results of @piens or financial position had the initial
public offering and the application of the estinthiet proceeds occurred on the dates assumed.rnBloelited pro forma consolidated financial
information also does not project our results afrapions or financial position for any future periar date.

The pro forma adjustments give effect to:

» The application of the proceeds from our initiabfici offering, as described under “Part Il. Othefokrmation, Item 2, Unregistered Sales
of Equity Securities and Use of Proce” in this Quarterly Report on Form -Q, including:

. the repayment of a portion of our outstanding inddhess and the associated reduction in intergsinse; an

. the termination of our advisory agreement with @ierstockholders and consulting agreements wittaiceof the individua
stockholders and the associated termination ofudtng and advisory fees, each in accordance wstkerms upon the
consummation of the initial public offering, whitdrmination does not result in any adjustment topya forma consolidated
balance shee

» the termination of the right of the individual skbolders to sell their stock back to us, pursuarihé terms of the shareholders agreer
that terminated upon the consummation of our ingtiglic offering;

» the reduction in the interest rate on our senivoléng credit facility, upon the completion of oinitial public offering; anc

e arecalculation of weighted average diluted shautstanding using a value per share of $15.00 raltla® the value estimated in t
historical financial statement
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Unaudited Pro Forma Consolidated Statements of Inaoe
For the Six months ended June 30, 2012
($ in Thousands except per share amounts)

Pro Forma
Actual Adjustments Pro Forma
Revenue
Interest and fee incon $ 55,24« $ — $ 55,24«
Insurance incom 4,99t — 4,99t
Other income 3,31% — 3,317
Total revenue 63,55¢ — 63,55¢
Expense:
Provision for loan losse 11,53t — 11,53t
General and administrative expen
Personne 16,22¢ 14C 16,36¢
Occupancy 3,98( — 3,98(
Advertising 1,22t — 1,22¢
Other 4,62( — 4,62(
Consulting and advisory fe: 1,451 (1,457 @ —
Interest expens
Senior revolving credit facility and other de 4,85] (247) ® 4,604
Mezzanine del-related partie 1,03( (1,030 @ —
Total interest expens 5,881 (1,277%) 4,604
Total expense 44,91¢ (2,58%) 42,33(
Income before income tax 18,63¢ 2,58¢ 21,22¢
Income taxe: 6,89¢ 947(s) 7,83¢
Net income $ 11,74 $ 1,64¢€ $ 13,38¢
Net income per common she
Basic $ 1.0¢ $ 1.07
Diluted $ 1.0t $ 1.0t
Weighted average shares outstand
Basic 10,894,41 12,486,72
Diluted 11,175,79 12,768,10

(1) Represents additional compensation expense assbeiih the grant of options upon consummatiorhefinitial public offering

(2) Represents a termination fee of $1,125 combinel thi2 $326 we paid our former majority stockholdard sponsors for the thr
months ended June 30, 2012. The agreements wifortiner majority stockholders and sponsors terneidatith the completion of the
initial public offering.

(3) Reflects reduction in interest expense as a resplhyment of $13,229 in aggregate principal amadimur senior revolving cred
facility, offset in part by an unused line fee 05@%. Also reflects a reduction in the interes¢ iatder our senior revolving credit facility
from one month LIBOR (with a LIBOR floor of 1.00%)us 3.25% to one month LIBOR (with a LIBOR flodrth00%) plus 3.00%

(4) Reflects reduction in interest expense as a reftifie repayment of the $25,814 in aggregate gval@mount of our mezzanine de
which accrues interest at a rate of 15.25% per@n

(5) Reflects an increase in income taxes as a resthiedhcrease in income before tax

-41-



Table of Contents

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK
I nterest Rate Risk

Interest rate risk arises from the possibility tbladnges in interest rates will affect our finahstatements. Finance receivables are
originated either at prevailing market rates astatutory limits. Our loan portfolio turns approxtely 1.2 times per year from cash payments
and renewal of loans. As our automobile purchaaed@and furniture and appliance purchase loanslbager maturities and typically are not
refinanced prior to maturity, the turn of the Igaortfolio may decrease as these loans increaspasantage of our portfolio.

We also are exposed to changes in interest rat@sesslt of our borrowing activities, which inckid senior revolving credit facili
with a group of banks used to maintain liquidityddand the Company’s business operations. The eatind amount of our debt may vary as a
result of future business requirements, market itimmg, and other factors. At June 30, 2012, oustanding debt under our senior revolving
credit facility was $212.7 million and interest borrowings under this facility was approximatelg%. for the six months ended June 30, 2012,
including amortization of debt issuance costs, edume fee, and adjustments to fair value of tben@any’s interest rate cap. Because the
LIBOR interest rates are currently below the 1.0086r provided for in our senior revolving creddility, an increase of 100 basis points in
the LIBOR interest rate would result in an increaskess than 100 basis points to our borrowingddased on a LIBOR rate of 25 basis
points and the outstanding balance at June 30, 28i2ncrease in LIBOR would result in an increa$ 25 basis points to our borrowing costs
and would result in $532,000 of increased inteegpense on an annual basis. We entered into andeti@md restated senior revolving credit
facility in January 2012, which was subsequentlyaded on July 31, 2012.

We have entered into interest rate caps to mamageest rate risk associated with $150.0 milliomof LIBOR-based borrowings.
The interest rate caps are based on the three-rhtB@R contract and reimburse us for the differemten three-month LIBOR exceeds six
percent and have a maturity of March 4, 2014. Tdreying value of the interest rate caps are adjustdair value. For the three months ended
June 30, 2012 and 2011, we recorded an unfavofablealue adjustment of $6,000 and $17,000, rethgdy, as an increase in interest
expense.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our cleeécutive officer and chief financial officer, évated the effectiveness of our
disclosure controls and procedures as of June@(®.2ZI'he term “disclosure controls and proceduras defined in Rules 13a-15(e) and 15d-15
(e) under the Securities Exchange Act of 1934 ‘hxehange Act”), means controls and other proceslofea company that are designed to
ensure that information required to be disclosed lbpmpany in the reports that it files or subraiigler the Exchange Act is recorded,
processed, summarized, and reported within the pien@ds specified in the SE€tules and forms. Disclosure controls and procesiinclude
without limitation, controls and procedures desjteensure that information required to be dissibisy a company in the reports that it files
or submits under the Exchange Act is accumulatedcammunicated to the company’s management, inofuité principal executive and
principal financial officers, as appropriate tooalltimely decisions regarding required disclos@&sed on the evaluation of our disclosure
controls and procedures as of June 30, 2012, def ekecutive officer and chief financial officeomcluded that, as of such date, our disclosure
controls and procedures were effective.

Management recognizes that any controls and proesdno matter how well designed and operatedpoaride only reasonable
assurance of achieving their objectives, and managenecessarily applies its judgment in evaluatiregcost-benefit relationship of possible
controls and procedures.

Changesin Internal Control

There were no changes in our internal control diwancial reporting identified in management’s exalon pursuant to Rules 13a-
15(d) or 15d-15(d) of the Exchange Act during tkeeiqd covered by this Quarterly Report on Form 16:& materially affected, or are
reasonably likely to materially affect, our inteFgantrol over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are involved in various legal proceedings atated actions that have arisen in the ordinary @®wof our business that have not
been fully adjudicated. Our management does nad\eethat these routine matters, when ultimatelyctaded and determined, will have a
material adverse effect on our financial conditildeyidity, or results of operations.

ITEM 1A. RISK FACTORS

The following risk factors supplement those disatbi®m our Quarterly Report on Form 10-Q for the ipdrended March 31, 2012,
which was filed with the Securities and Exchange@ission on May 10, 2012. You should carefully ickenghe risks described below,
together with the other information set forth imstuarterly Report on Form 10-Q, our Quarterly Regpon Form 10-Q for the period ended
March 31, 2012 (which was filed with the Securiaesl Exchange Commission on May 10, 2012), andiirfical prospectus dated March 2
2012 (which was filed with the Securities and ExggaCommission on March 29, 2012), which could riadhg affect our business, financial
condition, and future results. The risks describetbw and in our other filings with the Securitaesd Exchange Commission are not the only
risks facing our company. Risks and uncertaintigsaurrently known to us or that we currently detenbe immaterial also may materially
adversely affect our business, financial conditimgl operating results.

The following discussions contain forward-lookirtgtements reflecting our current expectations thaolve risks and
uncertainties. These forward-looking statementhuihe, but are not limited to, statements concermingstrategy, future operations, future
financial position, future revenues, projected spsixpectations regarding demand and acceptanceuofinancial products, growt
opportunities and trends in the market in whichoperate, prospects, and plans and objectives ofagement. The words “anticipates”,
“believes”, “estimates”, “expects”, “intends”, “may, “plans”, “projects”, “will", “would”, and simila r expressions are intended to identify
forward-looking statements, although not all forwdaobking statements contain these identifying wovds.may not actually achieve the ple
intentions, or expectations disclosed in our fordtdmoking statements, and you should not place emdliance on our forward-looking
statements. Actual results or events could diffatenially from the plans, intentions, and expeanas disclosed in the forward-looking
statements that we make. These forward-lookingmstnts involve risks and uncertainties that coalgse our actual results to differ
materially from those in the forward-looking statamts, including without limitation, the risks setth in this Part I, Iltem 1A, “Risk Factors”
in this Quarterly Report on Form 10-Q and in ouhet filings with the Securities and Exchange Comiois The forward-looking information
we have provided in this Quarterly Report on For®rQ pursuant to the safe harbor established underrivate Securities Litigation Reform
Act of 1995 should be evaluated in the contextese factors. Forwatrlooking statements speak only as of the datewseg made and we
undertake no obligation to update or revise sueeshents, except as required by the federal séesifdws.

The following risk factors supplement those disetbé our Quarterly Report on Form 10-Q for theigetended March 31, 2012,
which was filed with the Securities and Exchangen@ussion on May 10, 2012.

Risks Related to Our Business

Security breaches, cyber attacks, or fraudulenivéigtcould result in damage to our operations eadl to reputational damage.

A security breach or cyber attack of our compuystesms could interrupt or damage our operatiorisaom our reputation. Despite
the implementation of security measures, our syste@y still be vulnerable to data theft, computaases, programming errors, attacks by

third parties, or similar disruptive problems. léwere to experience a security breach or cybaclgtive could be required to incur substantial
costs and liabilities, including, among other thinthe following:

. expenses to rectify the consequences of the sgdumeach or cyber attac
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. liability for stolen assets or informatio

. costs of repairing damage to our syste

. lost revenue and income resulting from any systemndime caused by such breach or atti

. increased costs of cyber security protect

. costs of incentives we may be required to offesupcustomers or business partners to retain lusiness, an
. damage to our reputation causing customers andtiongeto lose confidence in our compa

In addition, any compromise of security or a cyaiack could deter consumers from entering intosiations that require them to
provide confidential information to us. Furtherc@nfidential customer information or informatioalbnging to our business partners is
misappropriated from our computer systems, we cbaldued by those who assert that we did not tdé&guate precautions to safeguard our
systems and confidential data belonging to ouracusts or business partners, which could subjetd tability and result in significant legal
fees and expenses of defending these claims. Asut,rany compromise of security of our compuystems or cyber attack could have a
material adverse effect on our business, prospexssits of operations, and financial condition.

Risks Related to the Ownership of Our Common Stock

We are an “emerging growth company,” and we carmtertain if the reduced reporting requirementplagable to emerging
growth companies will make our common stock lesadive to investors

We are an “emerging growth company,” as definetthénJumpstart Our Business Startups Act, or theSI®&. For as long as we
continue to be an emerging growth company, we rakg advantage of exemptions from various reporgéggirements that are applicable to
other public companies that are not emerging grasthpanies, including, but not limited to, not lgemequired to comply with the auditor
attestation requirements of Section 404 of the &sb-Oxley Act, reduced disclosure obligations mdigg executive compensation in our
periodic reports and proxy statements (includirggdmission of a compensation discussion and aisg)ysid exemptions from the requirem:
of holding a nonbinding advisory vote on executieenpensation and shareholder approval of any ggdescchute payments not previously
approved. As a result of these exemptions, oukbtders may not have access to certain informdtiahthey may deem important.

We could be an emerging growth company for upwue jiears, although circumstances could cause loséahat status earlier,
including if the market value of our common stoeichby non-affiliates exceeds $700 million as of dane 30 before that time, in which case
we would no longer be an emerging growth companyf éise following December 31. We cannot predig¢hifestors will find our common
stock less attractive because we may rely on teesmptions. If some investors find our common stesk attractive as a result, there may
less active trading market for our common stock emdstock price may be more volatile.

ITEM6. EXHIBITS
The exhibits listed in the accompanying exhibitardre filed as part of this Quarterly Report omnrd.0-Q.
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned thereunto duly authorized

REGIONAL MANAGEMENT CORP.

Date: August 13, 201 By: /s/ Robert D. Barr

Robert D. Barry, Executive Vice President and CRiefincial
Officer (Principal Financial Officer and Duly Autliped
Officer)
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EXHIBIT INDEX
Incorporated by Reference

Exhibit File Filing Filed
Number Exhibit Description Form  No. Exhibit Date Herewith

31.1* Rule 13-14(a) / 15(d-14(a) Certification of Principal Executive Offic —_ - — — X

31.2* Rule 13i-14(a) / 15(d-14(a) Certification of Principal Financial Offic —_ — — — X

32*  Section 1350 Certificatior —_- - — — X
101 The following materials from our Quarterly ReporntiBorm 1(-Q for the quarter and s —_ - — — —

months ended June 30, 2012, formatted in XBRL (g3itde Business Reporting Language):
(i) the Consolidated Balance Sheets as of Jun2®(® and December 31, 2011; (ii) the
Consolidated Statements of Income for the quartdrsix months ended June 30, 2012 and
June 30, 2011; (iii) the Consolidated StatementSaxh Flows for the six months ended
June 30, 2012 and June 30, 2011; and (iv) the Notte Condensed Consolidated Financial
Statements*

* Furnished herewit
**  Pursuant to Rule 406T of Regulatio-T, the Interactive Data Files on Exhibit 101 herate deemed not filed or part of a registra

statement or prospectus for purposes of Sectioms 12 of the Securities Act of 1933, as amendezldaemed not filed for purposes of
Section 18 of the Securities and Exchange Act 8#418s amended, and otherwise are not subjectiity under those section
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EXHIBIT 31.1

CERTIFICATION

I, Thomas F. Fortin, certify that:

1)
(@)

3)
(4)

(5)

| have reviewed this quarterly report on Forn-Q of Regional Management Cor

Based on my knowledge, this report does notainrany untrue statement of a material fact ortdmstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (.
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) [Omitted pursuant to 17 C.F.R. § 240.-14]

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repog) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; &

The registrant’s other certifying officer(s)cdahhave disclosed, based on our most recent e@tuaf internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmhcial information; ant

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registra’s
internal control over financial reportin

Date: August 13, 2012 /s/ Thomas F. Fortin

Thomas F. Fortii
Chief Executive Office



EXHIBIT 31.2

CERTIFICATION

I, Robert D. Barry, certify that:

1)
(@)

3)
(4)

(5)

| have reviewed this quarterly report on Forn-Q of Regional Management Cor

Based on my knowledge, this report does notainrany untrue statement of a material fact ortdmstate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (.
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) [Omitted pursuant to 17 C.F.R. § 240.-14]

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repog) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; &

The registrant’s other certifying officer(s)cdahhave disclosed, based on our most recent e@tuaf internal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmhcial information; ant

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registra’s
internal control over financial reportin

Date: August 13, 2012 /s/ Robert D. Barry

Robert D. Barry
Chief Financial Office



EXHIBIT 32

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adoptedipntr$o Section 906 of the Sarbanes-Oxley Act 62@ach of the undersigned hereby
certifies that to his knowledge: (i) the QuartdRgport on Form 10-Q of Regional Management Cohg {€Company”) for the quarter ended
June 30, 2012 (the “Report”), as filed with the $#es and Exchange Commission, fully complieswite requirements of Section 13(a) or 15
(d) of the Securities Exchange Act of 1934, andtliié information contained in the Report fairlepents, in all material respects, the financial
condition and results of operations of the Compamyhe dates and for the periods presented therein.

Date: August 13, 201 /sl Thomas F. Forti
Thomas F. Fortii
President and Chief Executive Offic

Date: August 13, 2012 /s/ Robert D. Barry
Robert D. Barry
Chief Financial Office




