Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2013

OR

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period ended

Commission File Number: 001-35477

Regional Management Corp.

(Exact name of registrant as specified in its chaefr)

Delaware 57-0847115
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

509 West Butler Road

Greenville, South Carolina 29607
(Address of principal executive offices (Zip Code)

(864) 422-8011
(Registrant’s telephone number, including area code

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sewcti3 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the registrant was reduodile such reports), and (2) has been
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (Section 232.405 &f thhapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such file¥)es No O

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file (I Accelerated filel O

Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar [



Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No

As of November 7, 2013, the registrant had outstenil2,612,728 shares of Common Stock, $0.10 paeva




Table of Contents

PART I. FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudite
Consolidated Balance Sheets Dated September 38,&@ilDecember 31, 20.
Consolidated Statements of Income for the ThreeNind Months Ended September 30, 2013 and :
Consolidated Statements of Stockholders’ EquitytlierYear Ended December 31, 2012 and the Nine ihéont

Ended September 30, 20

Consolidated Statements of Cash Flows for the Nioaths Ended September 30, 2013 and 2
Notes to Consolidated Financial Stateme

Item 2. Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior

ltem 3. Quantitative and Qualitative Disclosures About MarRisk

Item 4. Controls and Procedur

PART Il.  OTHER INFORMATION

Item 1. Legal Proceeding

Item 1A. Risk Factors

Item 6. Exhibits

SIGNATURE

EXHIBIT INDEX

Page Nc

15
32
32

33
33
34
35
36



Table of Contents
PART I. FINANCIAL INFORMATION

ITEM1. FINANCIAL STATEMENTS

Regional Management Corp. and Subsidiaries
Consolidated Balance Sheets
(% in thousands, except per share amounts)

(Unaudited)
September 30, 201
Assets
Cash $ 7,92¢
Gross finance receivabl 615,90(
Less unearned finance charges, insurance premamds;ommission (103,829
Finance receivable 512,07.
Allowance for credit losse (28,687
Net finance receivable 483,39(
Property and equipment, net of accumulated depreoi 7,08¢
Repossessed assets at net realizable 928
Goodwill 71€
Intangible assets, n 1,462
Other asset 11,54¢
Total assets $ 513,05:
Liabilities and Stockholders’ Equity
Liabilities:
Deferred tax liability, ne $ 6,80(
Accounts payable and accrued expel 5,22¢
Senior revolving credit facilit 347,73t
Total liabilities 359,76(
Commitments and Contingenci
Stockholder equity:
Preferred stock, $0.10 par value, 100,000,000 staarthorized, no shares issued
outstanding at September 30, 2013 and Decemb&032, —
Common stock, $0.10 par value, 1,000,000,000 slzardmrized, 12,586,942 shal
issued and outstanding at September 30, 2013; DOOMO0 shares authorized
12,486,727 shares issued and outstanding at Dec&hp2012 1,25¢
Additional paicin-capital 81,66:
Retained earning 70,37:
Total stockholder equity 153,29:
Total liabilities and stockholders’ equity $ 513,05:

See accompanying notes to consolidated financsgistents.

-3-

December 31, 201

$ 3,29¢
529,58:
(92,029
437,55!
(23,616
413,94

5,111

711

362

1,81¢

9,75(

$ 434,99

$ 5,941
6,09¢

292,37¢
304,42:

1,24¢
80,15¢
49,16:
130,56
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Revenue
Interest and fee incon
Insurance income, n
Other income
Total revenu
Expense!
Provision for credit losse

Regional Management Corp. and Subsidiaries
Consolidated Statements of Income
(% in thousands, except per share amounts)
(Unaudited)

Three Months Ended
September 30
2013 2012

$ 39,70¢ $ 31,08¢

General and administrative expen

Personne

Occupancy

Marketing

Other
Consulting and advisory fe:
Interest expens

Nine Months Ended

Senior revolving credit facility and other de
Mezzanine del-related partie

Total interest expens

Total expense
Income before income tax
Income taxe:

Net income

Net income per common sha
Basic

Diluted

3,00( 2,841
1,75¢ 1,56(
44,46¢ 35,49(
11,07¢ 7,38¢
9,58¢ 8,561
3,161 2,301
98¢ 632
3,63 2,81(
3,91 2,70¢
3,91 2,70%
32,36 24,39¢
12,10¢ 11,097
4,47¢ 4,10¢

$ 7,628 $ 6,98¢

$ 0.61 $ 0.5¢
$ 0.5¢ $ 0.5¢

Weighted average common shares outstani

Basic
Diluted

12,586,26 12,486,72
12,927, 77 12,774,48

See accompanying notes to consolidated financsgistents.
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September 30

2013 2012
108,67 $ 86,33
8,90¢ 8,157
4,83¢ 4,55¢
122,41¢ 99,04¢
27,55¢ 18,91¢
29,40¢ 24,83!
8,38( 6,281
2,83¢ 1,857
10,33¢ 7,38¢
— 1,451
10,23¢ 7,551
— 1,03(
10,23¢ 8,581
88,75 69,31!
33,66¢ 29,73¢
12,45¢ 11,00¢
21,20¢ $ 18,73(
1.6¢€ $ 1.64
1.65 $ 1.6(C
12,558,17 11,429,06
12,863,44 11,712,56




Table of Contents

Regional Management Corp. and Subsidiaries
Consolidated Statements of Stockholders’ Equity

($ in thousands)
(Unaudited)

Balance, December 31, 2011
Sale of common stoc
Underwriting discount and offering exper
Reclassification of temporary equ
Stock option expens
Net income
Balance, December 31, 20
Proceeds from exercise of stock optir
Stock option expens
Net income

Balance, September 30, 20

See accompanying notes to consolidated finan@&stents.
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Additional
Common Retained
Paid-in
Stock Capital Earnings Total
$ 934 $28,15( $23,79¢ $ 52,87¢
31t 46,93t — 47,25(
— (7,469 — (7,469
— 12,00( — 12,00(
— 54z — 54z
— — 25,36 25,361
1,24¢ 80,15¢  49,16. 130,56
10 96¢ — 97¢
— 537 — 537
— — 21,20¢ 21,20¢
$1,25¢ $81,660 $70,37. $153,29:
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Regional Management Corp. and Subsidiaries
Consolidated Statements of Cash Flows
($ in thousands)

(Unaudited)
Nine Months Ended
September 30
2013 2012
Cash flows from operating activitir
Net income $ 21,20¢ $ 18,73(
Adjustments to reconcile net income to net caskigeal by operating activitie:
Provision for credit losse 27,55« 18,91¢
Depreciation and amortizatic 2,46¢ 1,89
Accretion of discounts on purchased receiva (369) (1,119
Amortization of stock compensation expe 537 30t
Fair value adjustment on interest rate ¢ 1 26
Deferred income taxes, n 853 5,48¢
Changes in operating assets and liabilii
Increase in other ass¢ (2,059 (427)
Decrease in other liabilitie (872) (2,032
Net cash provided by operating activities 49,32! 41,78¢
Cash flows from investing activitie
Net origination of finance receivabl (96,427) (79,359
Payment for business combination, net of ¢ (57%) (28,38%)
Purchase of finance receivab — (595)
Increase in restricted ca (562) —
Purchase of property and equipm (3,46%) (1,600
Net cash used in investing activitie (101,02) (109,949
Cash flows from financing activitie
Proceeds from exercise of stock opti 56€ —
Excess tax benefits from exercise of stock opt 412 —
Net advances on senior revolving credit faci 55,35} 52,29¢
Decrease in cash overdr — @
Issuance of other notes payable, — 1,40¢
Net proceeds from issuance of common s — 39,78:
Repayment of mezzanine de — (25,819
Net cash provided by financing activities 56,33 67,66¢
Net change in cast 4,631 (489)
Cash:
Beginning 3,29¢ 4,84¢
Ending $  7,92¢ $  4,36(
Supplemental Disclosure of Cash Flow Informai
Cash payments for intere
Paid to third partie $ 9,77( $ 7,37¢
Paid to related partie $ — $ 1,15¢
Cash payments for income ta $ 11,07 $ 8,10¢

See accompanying notes to consolidated financsgistents.
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Regional Management Corp. and Subsidiaries
Notes to Financial Statements
September 30, 2013 and 2012

(% in thousands, except per share amounts)
(Unaudited)

Note 1. Basis of Presentation

Basis of presentationThe consolidated financial statements of Regionahdjement Corp. (the * Compaiyhave been prepared in
accordance with the instructions to Form 10-Q askgally accepted accounting principles in the éthibtates of America (* GAAB for
interim financial information and, accordingly, dot include all information and note disclosureguieed by GAAP for complete financial
statements. The interim financial statements is ffarm 10-Q have not been audited by an indepemdgistered public accounting firm in
accordance with standards of the Public Company#eiting Oversight Board (U.S.), but in the opin@fmanagement include all
adjustments, consisting only of normal recurringusiinents necessary for a fair presentation owpany’s financial position, results of
operations and cash flows in accordance with GAR#se consolidated financial statements shoul@&eé in conjunction with our current
Annual Report on Form 10-K for the year ended Ddzeamn31, 2012 and filed with the Securities and BExge Commission (* SET.

Note 2. Nature of Business and Significant Accoumtg Policies

Nature of business: The Company was incorporated and began operdtidt837. The Company is engaged in the consumanda
business, offering small installment loans, largeallment loans, automobile purchase loans, netathase loans, and the related credit
insurance. As of September 30, 2013, the Compaayatgd offices in 264 locations in the states @b&ima (49 offices), Georgia (3 offices),
North Carolina (29 offices), New Mexico (4 office§klahoma (21 offices), South Carolina (70 officd®nnessee (21 offices), and Te

(67 offices) under the names Regional Finance, FRif@ncial Services, Anchor Finance, Superior Fir@r®ervices, First Community
Credit, AutoCredit Source, RMC Retail, and Sun Ro& The Company opened 41 and acquired 2 nevesffiaring the nine months ended
September 30, 2013.

Seasonality:Our loan volume and corresponding finance receagafilllow seasonal trends. Demand for our loaigisally highest during
the third and fourth quarter, largely due to custmsrborrowing money for back-to-school and holidagnding. Loan demand has generally
been the lowest during the first quarter, largelg tb the timing of income tax refunds. During temainder of the year, we typically
experience loan growth from general operationsddition, we typically generate higher loan volurirethe second half of the year from our
direct mail campaigns, which are timed to coincidéh seasonal consumer demand. Consequently, weriexge significant seasonal
fluctuations in our operating results and cash seed

The following is a description of significant aceing policies used in preparing the financial estag¢nts.

Principles of consolidation: The consolidated financial statements includeatt@unts of the Company and its wholly-owned suases.
All significant intercompany balances and transaxtihave been eliminated in consolidation. The Gompperates through a separate
subsidiary in each state.

The accounting and reporting policies of the Conypeme in accordance with GAAP and conform to gelnanactices within the consumer
finance industry.

Use of estimates:The preparation of financial statements in confgrmvith GAAP requires management to make estimatesassumptions
that affect the reported amounts of assets antlitie® and disclosure of contingent assets arallli@es at the date of the financial statements
and the reported amounts of revenue and expenseg dloe reporting period. Actual results couldf@iffrom those estimates.

Material estimates that are particularly susceptiblchange relate to the determination of thenalltce for credit losses, fair value of stock
based compensation, the valuation of deferredsagta and liabilities, and the allocation of thechase price to assets acquired in business
combinations.

Reclassifications:Certain prior period amounts have been reclassifieshnform to the current presentation. Such ssifizations had no
impact on previously reported net income or stottkérs’ equity.
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Note 3. Finance Receivables, Allowance for Creditdsses, and Credit Quality Information

Finance receivables consisted of the following:

Small installment loans
Large installment loar

Automobile purchase loat

Retail purchase loar
Finance receivable

September 30, 201

$ 256,37(
43,12%
181,60:
30,97
$ 512,07:

Changes in the allowance for credit losses fop#réods indicated:

Balance at beginning of period
Provision for credit losse
Finance receivables charged

Recoveries
Balance at end of peric

Three Months Ended

December 31, 201

$ 188,22:
51,76:

167,62t

29,95!

$ 437,55¢

Nine Months Ended

September 30 September 30
2013 2012 2013 2012
$25,61¢ $20,78( $ 23,61¢ $ 19,30(
11,07¢ 7,38¢ 27,55¢ 18,91¢
(8,269 (6,275) (23,299 (16,726
24§ 24: 80¢€ 64C
$28,68: $22,13: $ 28,68: $ 22,13:

The following is a reconciliation of the allowanfoe credit losses by product for the three montideel September 30, 2013 and 2012:

Small installment

Large installmen

Automobile purchas

Retail purchas
Total

Small installment

Large installmen

Automobile purchas

Retail purchas
Total

Finance Allowance as
Balance Receivables Percentage of
September 3C September 3C Finance Receivable
Balance
July 1, 201: Provision Charge-Offs Recoverie: 2013 2013 September 30, 201
$ 12,29¢ $ 6,97¢ $ (4,469 $ 11C $ 14,92 $ 256,37 5.8%
2,631 34¢ (655) 86 2,40¢ 43,12] 5.€%
9,174 3,11¢ (2,679 43 9,65¢€ 181,60: 5.2%
1,51¢ 63€ (46€) 9 1,69¢ 30,97« 5.5%
$ 25,61¢ $11,07¢ $ (8,269 $ 24¢ $ 28,68 $ 512,07. 5.6%
Finance Allowance as
Balance Receivables Percentage of
September 3C September 3C Finance Receivable
Balance
July 1, 201: Provision Charge-Offs Recoverie: 2012 2012 September 30, 201
$ 9,551 $ 4,33 $ (3,14) $ 12 $ 10,857 $ 158,29. 6.9%
3,29:¢ 704 (850) 7€ 3,22 52,28¢ 6.2%
7,451 2,00z (2,109 45 7,39( 160,12: 4.€%
A8E 344 (16S) 2 662 26,21¢ 2.5%
$ 20,78( $ 7,384 $ (6,27) $ 245 $ 22,13 $ 396,92( 5.€%

-8-
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The following is a reconciliation of the allowanfe credit losses by product for the nine monthdeghSeptember 30, 2013 and 2012:

Finance Allowance as
Balance Balance Receivables Percentage of
January 1, September 3C September 3C Finance Receivable
2013 Provision Charge-Offs Recoverie: 2013 2013 September 30, 201
Small installment $ 11,36¢ $16,34: $ (13,239 $ 352 $ 14,92 $ 256,37( 5.8%
Large installmen 2,75 1,40¢ (2,026 272 2,40¢ 43,127 5.6%
Automobile purchas 8,42¢ 7,76¢€ (6,689 154 9,65¢ 181,60: 5.2%
Retail purchas 1,07C 2,03¢ (1,447 27 1,69¢ 30,97 5.5%
Total $ 23,61¢ $27,55¢ $ (23,299 $  80¢€ $ 28,68 $ 512,07. 5.€%
Finance Allowance as
Balance Balance Receivables Percentage of
January 1, September 3C September 3C Finance Receivable
2012 Provision Charge-Offs Recoverie: 2012 2012 September 30, 201
Small installment $ 8,83 $1107¢ $ (9399 $ 334 $ 10,85 $ 158,29 6.9%
Large installmen 2,44¢ 2,66¢ (2,089 19¢ 3,22: 52,28¢ 6.2%
Automobile purchas 7,61¢ 4,58: (4,919 107 7,39( 160,12: 4.€%
Retail purchas 39€ 591 (328 3 662 26,21¢ 2.5%
Total $ 19,30( $18,91¢ $ (16,72 $  64C $ 22,13 $ 396,92( 5.€%

Finance receivables associated with customersrikrbptcy as a percentage of total finance receasablere 1.2% and 1.3% for the periods
ended September 30, 2013 and 2012, respectivedyfdllowing is a summary of the finance receivalalesociated with customers in
bankruptcy as of the periods indicated:

Finance Receivables in Bankruptcy as ¢

September 30, 201 December 31, 201

Small installment $ 1,00z $ 42C
Large installmen 1,63:¢ 1,66¢
Automobile purchas 3,58: 3,101
Retail purchas 122 71
Total $ 6,34( $ 5,25¢

The contractual delinquency of the finance recdegortfolio by component at September 30, 2013@edember 31, 2012 was:

September 30, 201

Small Large Automobile Retail
Installment Installment Purchase Purchase Total
$ % $ % $ % $ % $ %
Current $202,29: 78.9% $31,82¢ 73.8% $126,28¢ 69.5% $24,41: 78.9% $384,81¢ 75.1%
1 to 29 days delinque 34,61¢ 13.5%6 8,011 18.6% 42,83 23.€% 4,50¢ 14.5%% 89,96 17.€%
Delinquent account
30 to 59 day: 7,51z 2% 1,27: 3.C% 6,92¢ 3.8% 711 2.3% 16,42 3.2%
60 to 89 day: 4,19( 1.7% 60¢ 1.2% 2,371 1.2% 40C 1.2% 7,57(C 1.5%
90 days and ove 7,76( 3.% 1,41( 3.2% 3,18¢ 1.8% 94¢€ 3.C% 13,30( 2.€%
Total delinquenc $ 19,46: 7.€% $ 3,297 7.6% $ 12,48 6.6% $ 2,057 6.6% $ 37,29: 7.3%
Total finance receivable $256,37( 100.(% $43,127 100.(% $181,60: 100.(% $30,97¢ 100.(% $512,07: 100.(%
Finance receivables in nonaccrual
status $ 7,76( 3.0% $ 1,41C 3.2% $ 3,18¢ 1.6% $ 94¢€ 3.0% $ 13,30( 2.€%
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December 31, 201,

Small Large Automobile Retail
Installment Installment Purchase Purchase Total
$ % $ % $ % $ % $ %

Current $149,23:  79.3% $37,83¢  73.1% $116,86¢ 69.7% $23,86¢ 79.7% $327,80. 75.(%
1 to 29 days delinque 25,28¢ 1386 9,87z 19.1% 40,70: 24.3% 4,361 14.€% 80,22! 18.2%
Delinquent account

30 to 59 day: 4,51¢ 2.4% 1,651 3.2% 5,471 3.2% 751 2.5% 12,387 2.8%

60 to 89 day: 2,99¢ 1.€% 757 1.4% 1,96: 1.2% 33< 1.1% 6,04¢ 1.4%

90 days and ove 6,194 3.3% 1,64t 3.2% 2,61¢ 1.5% 64z 2.1% 11,09¢ 2.5%

Total delinquenc $ 13,70« 7.2% $ 4,05¢ 7.£% $ 10,05: 6.C% $ 1,72¢ 5.7% $ 29,53t 6.7%
Total finance receivable $188,22. 100.09% $51,76. 100.(% $167,62¢ 100.(% $29,95. 100.(% $437,55¢ 100.(%
Finance receivables in nonaccrual

status $ 6,194 3.2% $ 1,64¢ 3.2% $ 2,61¢ 1.5% $ 64z 2.1% $ 11,09¢ 2.5%
Following is a summary of finance receivables eatdd for impairment at September 30, 2013 and Dbeefi, 2012:
September 30, 201.
Automobile
Small Large Retail
Installment Installment Purchase Purchase Total
Accounts 180 or more days past due, excluding atsaf customers in
bankruptcy $ 138 $ 317 $ 466 $ 204 $ 2,360

Customers in Chapter 13 bankrup 1,00z 1,63 3,58: 12z 6,34(
Total impaired accounts specifically evalua $ 2382 $ 195 $ 4,04¢ $ 326 $ 8,701
Finance receivables evaluated collectiv 253,98t 41,177 177,55:. 30,64¢ 503,36!
Finance receivables outstand $256,37( $ 43,127 $181,60. $30,97¢ $512,07.
Accounts in bankruptcy in nonaccrual ste $ 25z $ 39 $ 81z $ 45 $ 1,50¢
Amount of the specific reserve for impaired accel $ 1712 $ 88: $ 1667 $ 237 $ 4,49¢
Average impaired accoun $ 194C $ 193C $ 3,72¢ $ 25 § 7,84¢
Amount of the general component of the rest $ 1321: $ 1528 $ 7,98 $ 145 $ 24,18!

December 31, 201.

Automobile
Small Large Retail
Installment Installment Purchase Purchase Total

Accounts 180 or more days past due, excluding atsaf customers in

bankruptcy $ 728 $ 251 % 357 $ 83 $ 1,41¢
Customers in Chapter 13 bankrup 42C 1,66¢ 3,101 71 5,25¢
Total impaired accounts specifically evalua $ 1148 $ 1917 $ 345 $ 154 $ 6,67¢
Finance receivables evaluated collectiv 187,07¢ 49,84« 164,16¢ 29,79% 430,88!
Finance receivables outstand $188,22: $ 51,76. $167,62t $29,95. $437,55¢
Accounts in bankruptcy in nonaccrual ste $ 97 $ 46 $ 856 $ 33 $ 1,457
Amount of the specific reserve for impaired accel $ 854 $ 787 $ 142 $ 10¢ $ 3,17(C
Average impaired accoun $ 1192 $ 1,732 $ 295 $ 10€ $ 5,98/
Amount of the general component of the res: $ 10,51f $ 196¢€ $ 7,000 $ 961 $ 20,44¢

It is not practical to compute the amount of ins¢earned on impaired loans.

-10-



Table of Contents

Note 4. Debt

The Companys senior revolving credit facility contains restite covenants. At September 30, 2013, the Comparsyin compliance with &
debt covenants. On May 13, 2013, the Company signexinendment to its senior revolving credit facilvhich increased the availability to
$500 million, with a maturity date of May 2016. Taecordion feature was also increased from $75amnito $100 million. Borrowings under
the facility bear interest, payable monthly, agsatqual to LIBOR of a maturity the Company eléetisveen one month and six months, with
a LIBOR floor of 1.00%, plus an applicable margivhich was 3.00% as of September 30, 2013) baséd taverage ratio. Alternatively, the
Company may pay interest at a rate based on thepate plus an applicable margin (which was 2.@8%f September 30, 2013). The
Company also pays an unused line fee of 50 bagisspmer annum, which declines to 37.5 basis paihtertain usage levels, payable
monthly.

The senior revolving credit facility is collatersdid by certain of our assets, including substdptéll of our finance receivables and equity
interests of substantially all of our subsidiaries.

Note 5. Disclosure About Fair Value of Financial listruments

The following methods and assumptions were us@stimate the fair value of each class of finanicistruments for which it is practicable to
estimate that value:

Finance receivables:Finance receivables are originated at prevailimgket rates. The Company’s finance receivable plastfurns
approximately 1.3 times per year. The portfoliotwrer is calculated by dividing cash payments amewals by the average finance
receivables. Management believes that the carmdhge approximates the fair value of its finanaeereable portfolio.

Interest rate caps: The fair value of the interest rate caps is theneded amount the Company would receive to terteittze cap
agreements at the reporting date, taking into atcowrrent interest rates and the creditworthireédhe counterparty for assets and
creditworthiness of the Company for liabilities.

Debt: The Company refinanced its senior revolving créattlity in January 2012, and further amendedsteior revolving credit
facility in July 2012, March 2013, and May 2013. &sesult of the refinancing, the Company belighes the fair value of this variable
rate debt approximates its carrying value at Sep¢zr0, 2013. The Company also considered itstevedhiness in its determination
of fair value.

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

September 30, 201. December 31, 201.
Carrying Estimated Carrying Estimated
Amount Fair Value Amount Fair Value
Assets
Level 1 inputs
Cash $ 7,92¢ $ 7,92¢ $ 3,29¢ $ 3,29¢
Restricted cas 1,90( 1,90( 1,33¢ 1,33¢
Level 2 inputs
Interest rate car — — 1 1
Level 3 inputs
Net finance receivable 483,39( 483,39( 413,94 413,94
Repossessed ass 922 922 711 711
Liabilities
Level 3 inputs
Senior revolving credit facilit 347,73t 347,73t 292,37¢ 292,37¢

Certain of the Company’s assets carried at fauevake classified and disclosed in one of the figlig three categories:
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 corratemt by market data.

In determining the appropriate levels, the Compagrjorms an analysis of the assets and liabilttias are carried at fair value. At each
reporting period, all assets and liabilities forigfhthe fair value measurement is based on sigmificnobservable inputs are classified as
Level 3.
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Note 6. Income Taxes

The Company and its subsidiaries file a consoliléeeral income tax return. The Company files otidated or separate state income tax
returns as permitted by individual states in whiatperates.

Note 7. Earnings Per Share

The following schedule reconciles the computatibhasic and diluted earnings per share for thesthrel nine month periods ended
September 30, 2013 and 2012:

Three months ended September 30, 20: Nine months ended September 30, 20:
Net Income Shares Per Share Net Income Shares Per Share
Basic earnings per she
Income available to common stockhold $ 7,62t 12,586,266 $ 0.61 $ 21,20¢ 12,558,177 $ 1.6¢
Effect of dilutive securitie:
Options to purchase common stc — 341,50¢ — — 305,27 —
Diluted earnings per sha
Income available to common stockholders plus
assumed exercise of options to purchase
common stocl $ 7,62F 12,927,77 $ 0.5¢ $ 21,20¢ 12,863,44 $ 1.6t
Three months ended September 30, 20: Nine months ended September 30, 20:
Net Income Shares Per Share Net Income Shares Per Share
Basic earnings per she
Income available to common stockhold $ 6,98¢ 12,486,72 $ 056 $ 18,73( 11,429,066 $ 1.64
Effect of dilutive securitie:
Options to purchase common stc — 287,76. — — 283,50: —
Diluted earnings per sha
Income available to common stockholders plus
assumed exercise of options to purchase
common stocl $ 6,98¢ 12,774,48 $ 05F $ 18,73( 11,712,566 $ 1.6C

Note 8. Stock-Based Compensation

Stock compensation plansThe Company has the 2007 Management Incentive(Blarf 2007 Stock Plaf) and the 2011 Stock Incentive
Plan (the “ 2011 Stock Pldh Under these plans, 1,987,412 shares of autadriommon stock have been reserved for issuansegmnirto
grants approved by the Company’s Board of Directthrs “ Board"). All grants are made at 100% of the fair vala¢he date of grant.
Options granted under the 2007 Stock Plan vedd%it & the date of grant and 20% on the annivedatgy of the grant each year thereafter
for four years. Options granted under the 2011 ISRlan vest at 20% on the anniversary date of thetgach year for five years. In addition,
these options vest and become exercisable infiglhuhe occurrence of a Change of Control (as ddfin the Option Award Agreements).
Participants who are awarded options must exetio&e options within a maximum of ten years of grant. At September 30, 2013, there
were 552,500 shares available for grant under @4 Stock Plan. Upon completion of our initial gakldffering in March 2012, we no long
intend to grant awards under the 2007 Stock Plan.

The Company recognizes compensation expense fintiiecial statements for all stock-based paymeaget upon the fair value.
There were no option grants during the three moatised September 30, 2013 or September 30, 20&Xairtvalue of option grants is
estimated on the grant date using the Black-Sclag#@en-pricing model with the following assumpt®for option grants during the nine

months ended September 30, 2013 and 2012;

The Nine Months Ended

September 30
2013 2012
Expected volatility 48.4% 48.4%
Expected dividend 0.0(% 0.0(%
Expected term (in year 10.0C 10.0¢
Risk-free rate 1.7¢% 2.2(%
Vesting period (in years 5 5
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Expected volatility is based on the historic vdiigtiof a publicly traded company in the same irtdyisThe risk free interest rate is based on
the U.S. Treasury yield at the date the Board amgatehe option awards for the period (nine to tearg) over which options are exercisable.

The Company recorded stock-based compensation sspethe amount of $179 and $140 for the threethsoended September 30, 2013
and 2012 and $537 and $305 for the nine monthsdeBdptember 30, 2013 and 2012, respectively. Aeptember 30, 2013, unrecognized
stock-based compensation expense to be recognieeduture periods approximated $2,655. This amaetithtbe recognized as expense over
a weighted-average period of 3.7 years. The totame tax benefit recognized in the income stat¢moerthe stock-based compensation
arrangements was $70 and $55, for the three menithesd September 30, 2013 and 2012 and $209 and&1tt@ nine months ended
September 30, 2013 and 2012, respectively.

A summary of the status of the Company’s stockaspfilan is presented below (shares in thousands):

Weighted
Weighted Average
Remaining Aggregate
Number of Average Contractual
Price Intrinsic
Shares Per Share Life (Years) Value
Options outstanding at January 1, 2013 887 $ 8.6¢€
Granted 10C 16.7:
Exercisec (200 5.6t
Forfeited — —
Options outstanding at September 30, 2 887 $ 9.91 ¥ $19,41
Options exercisable at September 30, Z 55¢ $ 6.61 3.8 $14,07"
Available for grant at September 30, 2( 553

At September 30, 2013, the options have a weightetlage remaining contractual life of 5.7 years.

The intrinsic value was calculated by applying @mmpany’s own market value for September 30, 20h8.total intrinsic values of options
exercised were $29 and $1,452 for the three arelmionths ended September 30, 2013, respectivelpphons were exercised during 2012.

Information on the activity of non-vested options the nine months ended September 30, 2013 fol{shares in thousands):

2013

Weighted Average

Grant Date

Shares Fair Value
Non-vested options at January 1, 2013 28t $ 15.0C
Grantec 10C 16.7:
Vested (57) 15.0C

Forfeited — —

Non-vested options at September 30, 2 32¢ $ 15.5¢

Note 9. Commitments and Contingencies

The Company is a defendant in various pendingreatiened lawsuits. These matters are subject touglegal proceedings in the ordinary
course of business. Each of these matters is dubjearious uncertainties and some of them may lsavunfavorable outcome to the
Company. The Company has established accrualedanttters that are probable and reasonably edénilire Company is not party to any
legal proceedings that management believes wowld aanaterial adverse effect on the Company’s dtaed financial statements.

Note 10. Restricted Assets

RMC Reinsurance, Ltd. is a wholly-owned insurandesidiary of the Company. RMC Reinsurance Ltdegguired to maintain cash reserves
for a letter of credit against life insurance p@gceded to it, as determined by the ceding cogngarApril 2013, the letter of credit was
increased to $1,900 in favor of the ceding compaiwe letter of credit is secured by a cash demd<$tl,900. The cash securing the letter of
credit is presented as restricted cash in the atbsat category in the accompanying balance sheleith totaled $1,900 and $1,338 at
September 30, 2013 and December 31, 2012, reselyctiv
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Note 11. Business Combination
The following table sets forth the business comtbdmaactivity for the nine months ended Septemifgr2®13 and 2012:

2013 2012
Branches purchased 2 23
Branches merged into existing offic — 4
Net new offices 2 19
Tangible asset:
Net finance receivable $211 $25,33¢
Property and equipme 11 161
Other — 40¢
Intangible asset:
Customer lis — 2,48¢
Goodwill 35z —
Total purchase pric $57¢ $28,38¢

The Company evaluates each acquisition to deterihinmeets the definition of a business combioatiThe Company accounts for a
transaction as a business combination if it méetglefinition, which typically occurs when it as®srhe lease, retains the location as a new
branch, and offers employment to the existing eygs. All other transactions are accounted for@srehase of assets.

For transactions accounted for as a business cauidniy the purchase price for assets acquireddsaéd to the estimated fair value of the
tangible and intangible assets acquired. The reseaiis allocated to goodwill.

The Company records acquired finance receivabl&sratalue, which is determined using discountasdhcflow methodologies. Property and
equipment are valued at the mutually agreed upochpse price, which management believes approxgaievalue.

On April 5, 2013, the Company purchased the asddtgo branches in a business combination withrssamer loan company in the state of
Georgia for a cash purchase price of $575. The Gompffered employment to the existing employeesugh locations. This acquisition v
completed in order to expand the Company’s operatio the state of Georgia. All of the goodwill egnized is expected to be deductible for
income tax purposes. On January 20, 2012, the Coymquarchased the assets of two affiliated consuo@@r companies in a business
combination for a cash purchase price of $28,388. Company offered employment to the existing eygss of these companies. This
acquisition was completed in order to expand then@any’s operations in the state of Alabama. The @ has hired a third party to assist
in the valuation of acquired assets which is nowglete at September 30, 2013. The accompanyingdiabstatements include management’
estimates of the amortization of intangible asdstgjever, those estimates are subject to change egrapletion of the third party’s analysis.

The results of all business combinations have rtaded in the Company’s Consolidated Financiat&hents since the respective
acquisition dates. The pro forma impact of theselpases as though they had been acquired at tinbegof the periods presented would
not have a material effect on the results of ojp@natas reported.

Note 12. Subsequent Events

In October 2013, the Board revised its standardpmamsation arrangement for its non-employee directifective for annual service years
beginning in 2014, the Company will award its nanpdoyee directors a cash retainer and shares fctess common stock totaling
approximately $1,200 in the aggregate. The resttistock awards will occur five days following tiempany’s annual meeting of
stockholders and will be fully vested upon the ieadf the first anniversary of the grant datetm tompletion of the directors’ annual service
to the Company. Also, due to the fact that the Camyhad not yet acted to award its non-employesttirs equity compensation for annual
service commencing in 2013, the Company awardel ekits non-employee directors 4,484 shares afatamon stock, effective

October 28, 2013. For the purpose of satisfyingiime tax obligations, each director was entitledhiselection, to forego up to 40% of the
4,484 shares subject to his award in order to veceicash payment equivalent to the value of thegfine shares. The awards, which were
made pursuant to the terms of the 2011 Stock Rlarg fully vested at the time of the grant and edllse the Company to incur
approximately $1,200 of incremental director congagion expense for the fourth quarter of 2013.
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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 belri@aconjunction with our consolidated financiahtgments and the related
notes that appear elsewhere in this Quarterly Reponr-orm 10-Q. These discussions contain forwanking statements which reflect our
current expectations and involve risks and uncettes. These forward-looking statements includé abei not limited to, statements
concerning our strategy, future operations, futfinancial position, future revenues, projected spsipectations regarding demand and
acceptance for our financial products, growth oppaities and trends in the market in which we op&rarospects, and plans and objectives
of management. The words “anticipates,” “believeg’stimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,” “would,” and
similar expressions are intended to identify fordrdmoking statements, although not all forward-loakstatements contain these identifying
words. Actual results or events could differ matyifrom the plans, intentions, and expectatiorssldsed in the forward-looking statements
that we make, and you therefore should not plackiameliance on our forward-looking statements.Sehfrwardlooking statements invol
risks and uncertainties, including, without limitat, the risks set forth in our filings with thec8dties and Exchange Commission (the * SEC
"), including our Annual Report on Form 10-K forgHiscal year ended December 31, 2012 (which vied With the Securities and Exchange
Commission on March 18, 2013). The forward-lookiffgrmation we have provided in this Quarterly Remm Form 10-Q pursuant to the
safe harbor established under the Private Securitiigation Reform Act of 1995 should be evaluateithe context of these factors.
Forward-looking statements speak only as of the datewseg made, and we undertake no obligation to updatevise such statements,
except as required by the federal securities laws.

The following discussion should be read in conjiorctvith, and is qualified in its entirety by reégice to, our unaudited consolidated
financial statements contained elsewhere in thgemteas well as our audited consolidated finarstialements, including the notes thereto,
the “Risk Factors” and “Management’s Discussion Andlysis of Financial Condition and Results of @i®ns” contained in our Annual
Report on Form 10-K for the year ended DecembeRB12. Certain noiGAAP financial measures are referenced in the follg discussior
We provide a reconciliation of such n@AAP financial measures to their most directly camgible GAAP financial measure at the end of
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” section.

Overview

We are a diversified specialty consumer financeammy providing a broad array of loan products prilpa@o customers with limited
access to consumer credit from banks, thrifts,iteadd companies, and other traditional lenders.B&gan operations in 1987 with four
branches in South Carolina and have expanded anchmetwork to 264 locations in the states of B@arolina, Texas, North Carolina,
Tennessee, Alabama, Oklahoma, New Mexico, and Geasgof September 30, 2013. Most of our loan petedare secured, and each is
structured on a fixed rate, fixed term basis witliyfamortizing equal monthly installment paymemtgpayable at any time without penalty.
Our loans are sourced through our multiple chaptaform, including in our branches, through direwil campaigns, independent and
franchise automobile dealerships, online credifiagfion networks, retailers, and our consumer Wweb%Ve operate an integrated branch
model in which nearly all loans, regardless of imagjon channel, are serviced through our brantvor, providing us with frequent in-
person contact with our customers, which we belieygroves our credit performance and customer tgy&lur goal is to consistently and
soundly grow our finance receivables and managéouifolio risk while providing our customers wilttractive and easy-to-understand loan
products that serve their varied financial needs.

Our diversified product offerings include:

» Small Installment Loans As of September 30, 2013, we had approximatefy(BD small installment loans outstanding,
representing $256.4 million in finance receivab

» Large Installment Loan— As of September 30, 2013, we had approximatel9QBlarge installment loans outstanding,
representing $43.1 million in finance receivab

» Automobile Purchase Loa~ As of September 30, 2013, we had approximatelpQ®automobile purchase loans outstanding,
representing $181.6 million in finance receivab

» Retail Purchase Loar— As of September 30, 2013, we had approximatelgtLretail purchase loans outstanding, represgntin
$31.0 million in finance receivable

» Insurance Product- We offer our customers optional payment protectisnirance options relating to many of our loan pisl.

Our primary sources of revenue are interest anéhfamame from our loan products, of which interesd &es relating to installment
loans and automobile purchase loans have histlyrisaén the largest component. In 2009, we intreduetail purchase loans and expanded
our automobile purchase loans to offer loans thinaugine credit application networks. In additianinterest and fee income from loans, we
derive revenue from insurance products sold toocasts of our direct loan products.
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Factors Affecting Our Results of Operations

Our business is driven by several factors affectimgrevenues, costs, and results of operationkiding the following:

Growth in Loan Portfolio.The revenue that we derive from interest and fems bur loan products is largely driven by the antaf
loans that we originate. We originated or purcha&g800, 120,900, and 128,100 new loan accountegi@f11, 2012, and the first nine
months of 2013, respectively. Average finance redges grew 36.3% from $264.0 million in 2011 t&$F million in 2012. Average
finance receivables grew 34.4% from $341.9 in st fhiine months of 2012 to $459.6 million in thestf nine months of 2013. We source our
loans through our branches and our direct mail farog as well as through automobile dealershipsrerailers that partner with us. Our loans
are made almost exclusively in geographic marlketges! by our network of branches. Increasing thaber of branches we operate allow:
to increase the number of loans that we are alderdce. We opened or acquired 36, 51, and 43manches in 2011, 2012, and the first
nine months of 2013, respectively. We believe weetthe opportunity to add as many as 800 additibreziches over time in the states wt
it is currently favorable for us to conduct busseand we have plans to continue to grow our braetvork.

Product Mix. We offer a number of different loan products, intthg small installment loans, large installmentisaautomobile
purchase loans, and retail purchase loans. We eliffgrent interest rates and fees and are exposdifferent credit risks with respect to 1
various types of loans we offer. For example, terg years, we have sought to increase our prativetsification by growing our automob
purchase and retail purchase loans, which haverlmterest rates and fees than our small instaltfzems but also have lower charge-off
rates. Our product mix also varies to some extgratéte and we expect to continue to diversifyfmaduct mix in the future.

Asset QualityOur results of operations are highly dependent upemquality of our asset portfolio. We recorde$l&.8 million
provision for credit losses during 2012 (or 7.7%agmrcentage of average finance receivables) 2d.6 million provision for credit losses
during the first nine months of 2013 (or 8.0% arlizea as a percentage of average finance recesjpfiibe quality of our asset portfolio is
the result of our ability to enforce sound undetiwg standards, maintain diligent portfolio ovetgigand respond to changing economic
conditions as we grow our loan portfolio.

Allowance for Credit LossesWe evaluate losses in each of our four categofitsaas in establishing the allowance for
credit losses. The following table sets forth dioveance for credit losses compared to the reléitexhce receivables as of September 30,
2013 and December 31, 2012:

As of September 30, 201 As of December 31, 201
Allowance a¢ Allowance as
Allowance Allowance
Percentage Percentage
for Credit of Related for Credit of Related
Finance Finance Finance Finance
Receivable Losses Receivables Receivable Losses Receivables
(Dollars in thousands)
Small installment loan $256,37( $14,92¢ 5.0 $188,22. $11,36¢ 6.C%
Large installment loar 43,12° 2,40¢ 5.€% 51,76: 2,758 5.2%
Automobile purchase loat 181,60: 9,65¢ 5.2% 167,62t 8,42¢ 5.C%
Retail purchase loar 30,97« 1,69¢ 5.5% 29,95! 1,07(C 3.6%
Total $512,07: $ 28,68: 5.6% $437,55¢ $ 23,61¢ 5.4%

The allowance for small installment loans usesttechargesff rate for the most recent eight months as agreege of th
most recent month-end balance of loans as a keypaamt in estimating the allowance. The allowaftzeeach other loan type uses the net
charge-off rate for the most recent twelve montha gercentage of the most recent month-end batHricans as a key data point for
estimating the allowance. We believe that the prjnugderlying factor driving the provision for cietbsses for each of these loan types i
same: general economic conditions in the areadinhamve conduct business. In addition, gasolinegsriand the market for repossessed
automobiles at auction are additional underlyingdes that we believe influence the provision fadit losses for automobile purchase loans
and, to a lesser extent, large installment loars nW@nitor these factors, the monthly trend of dplencies, and the slow file (which consists
of all loans one or more days past due) to idemtépds that might require an increased allowaacd,we modify the allowance for credit
losses accordingly.

Interest RatesOur costs of funds are affected by changes inésteates, and the interest rate that we pay osenior revolving credit
facility is a floating rate. Although we have puasied interest rate caps to protect a notional ataf$150.0 million of our outstanding
senior revolving credit facility should the threenth LIBOR exceed 6.0%, our cost of funding wiltiease if LIBOR increases.

Efficiency Ratio.One of our key operating metrics is our efficiematio, which is calculated by dividing the sum ehgral and
administrative expenses by total revenue. Ouriefiiry ratio was 41.6% in the first nine months 012, compared to 40.7% in the same
period of 2012. The increase in the ratio in 2GLBrimarily due to increased personnel costs frpening and acquiring an additional 51
branches since September 30, 2012.
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In September 2013, the Company incurred expensgeddo the secondary offering of 4,002,000 shaf@sir common stock, at a pri
of $27.50 per share, by Palladium Equity Partnkér& IP. and Parallel 2005 Equity Fund, LP, botlisérg stockholders of the Company
(which we sometimes refer to herein as the * seapndffering”). We did not receive any proceeds from the offgriand the total number of
shares of our outstanding common stock did notg@has a result of the offering. Excluding expenestted to this offering, our efficiency
ratio for the nine month period ended SeptembelB03 would have been 41.3%.

Components of Results of Operations

Interest and Fee IncomeOur interest and fee income consists primarilynoéiiest earned on outstanding loans. We ceaseimgcru
interest on a loan when the customer is contrdgtpalst due 90 days. Interest accrual resumes Weeoustomer makes at least one full
payment and the account is less than 90 days cbmatly past due.

Loan fees are additional charges to the custorneh as loan origination fees, acquisition fees, mathtenance fees, as permitted by
state law. The fees may or may not be refundabifleg@ustomer in the event of an early payoff, depey on state law. Fees are accreted to
income over the life of the loan on the constaatd/method and are included in the customer’s tirutending disclosure.

Insurance Income.Our insurance income consists of revenue from @t af various optional credit insurance products aether
payment protection options offered to customers wlitain loans directly from us. We do not sell imsce to non-borrowers. The type and
terms of our optional credit insurance producty\¥eom state to state based on applicable lawsregulations. We offer optional credit life
insurance, credit accident and health insuranakjramluntary unemployment insurance. We requiaprty insurance on any personal
property securing loans and offer customers thmomtf providing proof of such insurance purchaBed a third party in lieu of purchasing
property insurance from us. We also require prddigbility and collision insurance for any vehislsecuring loans, and we obtain automc
insurance on behalf of customers who permit thigieinsurance coverage to lapse.

We issue insurance certificates as agents on behaif unaffiliated insurance company and then trémthe unaffiliated insurance
company the premiums we collect (net of refundgaid out or renewed loans). The unaffiliated ineaeacompany cedes life insurance
premiums to our wholly-owned insurance subsidi&yC Reinsurance, Ltd. (* RMC Reinsurarigeas written and non-life premiums as
earned. As of September 30, 2013, we had pledgddamillion letter of credit to the unaffiliatedsurance company to secure payment of
life insurance claims. We maintain a cash reseovdife insurance claims in an amount determinedheyunaffiliated insurance company.
unaffiliated insurance company maintains the resefar non-life claims.

Other Income.Our other income consists primarily of late chargesessed on customers who fail to make a paymitinih\a specified
number of days following the due date of the payim®ther income also includes fees for extendirgdhe date of a loan and returned check
charges. Due date extensions are only availaldectsstomer once every thirteen months, are availadily to customers who are current on
their loans, and must be approved by personnelrat@adquarters.

Provision for Credit LossefRrovisions for credit losses are charged to inconamounts that we judge as sufficient to maingain
allowance for credit losses at an adequate levetdweide for losses on the related finance recdasaportfolio. Credit loss experience,
contractual delinquency of finance receivables véilee of underlying collateral, and managengejutgment are factors used in assessin
overall adequacy of the allowance and the resufiiogision for credit losses. Our provision forditdosses fluctuates so that we maintain an
adequate credit loss allowance that accuratelgatsflour estimates of losses in our loan portfdlterefore, changes in our charge-off rates
may result in changes to our provision for crediskes. While management uses the best informataitable to make its evaluation, future
adjustments to the allowance may be necessargrié thre significant changes in economic conditmmsortfolio performance.

General and Administrative Expense®@ur general and administrative expenses are coatpokfour categories: personnel, occupancy,
marketing, and other. We typically measure our garend administrative expenses as a percentaigeabfevenue, which we refer to as our “

efficiency ratio.”

Our personnel expenses are the largest component gieneral and administrative expenses and dqnéisarily of the salaries,
bonuses, and benefits associated with all of camddr, field, and headquarters employees, and depetgroll taxes. In 2012 and 2013, we
granted awards of stock options to purchase areggtg of 380,000 shares of our common stock t@eecutive officers and directors and
stock options to purchase an aggregate of 30,08@sMo other employees, each pursuant to the Raditanagement Corp. 2011 Stock
Incentive Plan (the * 2011 Stock PIgnThese stock options have an exercise pricel&{00 to $16.73 per share and vest in five equaliain
installments beginning on the first anniversaryhaf grant date. Deferred stock-based compensatimense equal to the grant-date fair value
of the stock options issued of $3.8 million is lgeiecognized as compensation expense over theggstiiod.

Our occupancy expenses consist primarily of thé @bsenting our branches, all of which are leasedwell as the utility and other non-
personnel costs associated with operating our hesc
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Our marketing expenses consist primarily of cosspeiated with our direct mail campaigns (includiegtage and costs associated
selecting recipients) and maintaining our web sitewell as telephone directory advertisementssante local marketing by branches. These
costs are expensed as incurred.

Other expenses consist primarily of various othgeases, including legal, audit, office suppligedit bureau charges, and postage.

Our general and administrative expenses have isedeas a result of the additional legal, accountmgyrance, and other expenses
associated with being a public company. For a disionm regarding how risks and uncertainties astatiaith the current regulatory
environment may impact our future expenses, netng; and overall financial condition, see Partdim 1A. “Risk Factors” in our Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2012.

Consulting and Advisory Fee€onsulting and advisory fees consisted of amouayslple to Palladium Equity Partners Ill, L.P. and
Parallel 2005 Equity Fund, LP (which we sometineferto herein as our_ sponsdysand certain former major stockholders, who were
members of our management before our acquisitiaidpponsors, pursuant to certain agreementsvératterminated in connection with
our initial public offering that closed in April 2@.

Interest ExpenseOur interest expense consists primarily of intepastable and amortization of debt issuance cogtssipect of
borrowings under our senior revolving credit fagikind our mezzanine debt, which was repaid wighpitoceeds of our initial public offering.
Interest expense also includes costs attributaltleet interest rate caps we enter into to manag@tarest rate risk and unused line fees.
Changes in the fair value of the interest ratearagpreflected in interest expense for the senimwlving credit facility and other debt.

Income TaxesIncome taxes consist primarily of state and fed@@me taxes. Deferred tax assets and liabilitresrecognized for the
future tax consequences attributable to temporiigrdnces between the financial statement carrgimgunts of existing assets and liabilities
and their respective tax bases. Deferred tax aasetfiabilities are measured using enacted ta@sraxpected to apply to taxable income ir
years in which those temporary differences are &epgeto be recovered or settled. The effects afréutax rate changes are recognized ir
period when the enactment of new rates occurs.
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Results of Operations

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

Three Months Ended September 3C

2013 2012
% of % of
Amount Revenue Amount Revenue
(Dollars in Thousands)
Revenue
Interest and fee incon $39,70¢ 89.2% $31,08¢ 87.6%
Insurance income, n 3,00( 6.7% 2,841 8.C%
Other income 1,75¢ 4.C% 1,56( 4.4%
Total revenue 44 46¢ 100.(% 35,49( 100.(%
Expenses
Provision for credit losse 11,07¢ 24.% 7,38¢ 20.8%
General and administrative expen
Personne 9,58¢ 21.€% 8,561 24.1%
Occupancy 3,16i 7.1% 2,301 6.5%
Marketing 98¢ 2.2% 632 1.8%
Other 3,63¢ 8.2% 2,81( 7.S%

Consulting and advisory fe — — — _
Interest expens

Senior revolving credit facility and other de 3,91z 8.8% 2,70¢ 7.€%
Mezzanine del-related partie — — — —

Total interest expens 3,91 8.8% 2,70¢ 7.€%

Total expense 32,36: 72.&% 24,39! 68.7%

Income before income tax 12,10: 27.2% 11,09° 31.2%

Income taxe: 4,47¢ 10.1% 4,10¢ 11.€%

Net income $ 7,62¢ 17.1% $ 6,98¢ 19.7%
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Revenue
Interest and fee incon
Insurance income, n
Other income
Total revenu
Expenses
Provision for credit losse
General and administrative expen
Personne
Occupancy
Marketing
Other
Consulting and advisory fe:
Interest expens
Senior revolving credit facility and other de
Mezzanine del-related partie
Total interest expens
Total expense
Income before income tax
Income taxe:
Net income
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Nine Months Ended September 3C

2013 2012
% of % of
Amount Revenu¢ Amount Revenue
(Dollars in Thousands)
$108,67- 88.&% $86,33: 87.2%
8,90¢ 7.3% 8,157 8.2%
4,83¢ 3.€% 4,55¢ 4.€%
122, 41¢ 100.(% 99,04¢ 100.(%
27,55¢ 22.5% 18,91¢ 19.1%
29,40¢ 24.(% 24,83. 25.1%
8,38( 6.8% 6,281 6.3%
2,83¢ 2.2% 1,857 1.2%
10,33¢ 8.5% 7,38¢ 7.5%
— — 1,451 1.5%
10,23¢ 8.4% 7,551 7.€%
— — 1,03( 1.C%
10,23¢ 8.4% 8,58 8.6%
88,75 72.5% 69,31 70.(%
33,66¢ 27.5% 29,73t 30.(%
12,45¢ 10.2% 11,00t 11.1%
$ 21,20¢ 17.5% $18,73( 18.%
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Regional Management Corp. and Subsidiaries
Selected Financial Data
(Unaudited)
(% in thousands)

Components of Increase in Interest and Fee Incon
Three Months Ended September 30, 2013

Compared to Three

Months Ended September 30, 2012

Increase (Decrease

Volume Rate Net
Small installment loans $ 10,58 $ (1,85) $ 8,73:
Large installment loar (717) (367) (1,079
Automobile purchase loat 1,31¢ 473) 841
Retail purchase loar 34¢ (229 124
Total increase in interest incor $ 11,52¢ $ (2,909 $  8,61¢

Three Months Ended September 3C

2013 2012
Total yield 36.2% 38.1%
Average net finance receivabl $ 490,43 $ 372,73

Loans Originated (1)

Three Months Ended September 30,

2013 2012
Small installment loans $ 206,34 $ 135,84
Large installment loar 15,92 22,24¢
Automobile purchase loat 32,31: 35,39«
Retail purchase loar 8,46¢ 9,78¢
Total finance receivable $  263,04¢ $ 203,26¢

Represents gross balance of loan originationsydieg) unearned finance charg

(1)

Three Months Ended September 3C

2013

2012

Percentage o
Average Finance

Percentage o
Average Finance

Receivables Receivables
Amount (Annualized) Amount (Annualized)
Net charg-offs as a percentage of average finance receisable  $8,01¢ 6.5%  $6,03: 6.5%
Percentage o Percentage o
Amount Total Revenue Amount Total Revenue
Provision for credit losses $11,07¢ 24.9% $ 7,38¢ 20.8%
General and administrative expen $17,37: 39.1% $14,30¢ 40.2%
Amount Growth Rate Amount Growth Rate
Same store finance receivables at period-end/groatth $450,43" 16.5% $342,27: 25.7%
Same store revenue growth r 16.1% 17.2%
Number of branches in calculati 20¢ 163
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Small installment loans

Large installment loar
Automobile purchase loat
Retail purchase loar

Total increase in interest incor

Small installment loans
Large installment loar
Automobile purchase loat
Retail purchase loar

Total finance receivable

Provision for credit losses
General and administrative expen

Small installment loans
Large installment loar
Automobile purchase loat
Retail purchase loar

Total finance receivable

Number of branches at period €
Average finance receivables per bral

Allowance for credit losses

Over 30 days contractually delinque
Over 90 days contractually delinque
Over 180 days contractually delinqur

Components of Increase in Interest and Fee Incon
Nine Months Ended September 30, 2013
Compared to Nine Months Ended September 30, 2012

Increase (Decrease

Volume Rate Net
$ 26,84 $ (5976 $  20,86¢
(1,587 (1,465) (3,059
4,841 (1,797 3,05(
1,727 (259 1,47¢
$ 31,82¢ $ (9,489 $ 22,34:

Net charg-offs as a percentage of average finance receivable

Loans Originated (1)
Nine Months Ended September 3C

2013 2012
$ 468,34 $ 291,57t
45,27 54,86:
99,89 101,26:
25,59( 26,69:
$ 639,10¢ $ 474,39

(1) Represents gross balance of loan originationsdirey) unearned finance char

Nine Months Ended September 3C

2013

2012

Percentage of
Average Finance

Percentage o
Average Finance

Percentage o

Receivables Receivables
Amount (Annualized) Amount (Annualized)
$22,48¢ 6.5% $16,08¢ 6.3%

Percentage of

Amount Total Revenue Amount Total Revenue
$27,55¢ 22.5% $18,91¢ 19.1%
$50,96: 41.6€% $40,35¢ 40.7%

Finance Receivable:
As of September 30

2013 2012
$256,37( $158,29:
43,127 52,28¢
181,60: 160,12:
30,97 26,21¢
$512,07. $396,92(
264 212
$ 1,94( $ 1,86
As of September 30
2013 2012
Percentage o Percentage o
Total Finance Total Finance
Amount Receivables Amount Receivables
$28,68: 5.6% $22,13: 5.6%
$37,29: 7.5% $25,58: 6.4%
$13,30( 2.€% $ 8,30¢ 2.1%
$ 2,93¢ 0.€% $ 1,732 0.4%
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Comparison of September 30, 2013, Versus Septeml&d, 2012
The following is a discussion of the changes bydpob type:

» Small Installment Loans Small installment loans (loans with an originahpipal balance of $2,500 or less) outstandingdased
by $98.1 million, or 62.0%, to $256.4 million atgember 30, 2013, from $158.3 million at Septen8Br2012. Our direct mail
campaigns drove significant loan growth in existamgl new branches. In addition, the growth in nedges at the branches
opened in 2012 contributed to the growth in ovesalkll installment loans outstandit

» Large Installment Loan— Large installment loans outstanding decrease®bl® million, or 17.5%, to $43.1 million at
September 30, 2013, from $52.3 million at Septen30e2012. The decrease was due to the applicafitre Company’s
underwriting standards on large loans purchaséieiprior year resulting in smaller renewals andionations than those loans
originally purchased. In addition, we increasediatgrnal small installment loan limit from $2,060$2,500 in some states in
order to achieve consistency with our enterprisgeWimit, which caused a shift of some loans irsthetates from the large
installment loan category to the small installmiean category

e Automobile Purchase Loa~ Automobile purchase loans outstanding increage®th.5 million, or 13.4%, to $181.6 million at
September 30, 2013, from $160.1 million at Septer80e2012. The increase in automobile purchasesloatstanding was
principally due to our increased emphasis on saahd, including our new initiatives relating toiiedt lending through our
AutoCredit Source branches. The addition in regents of indirect lending at a lower interest tas slightly lowered the overall
yield of our automobile purchase loan categ

» Retail Purchase Loar— Retail purchase loans outstanding increasedrs#li8n, or 18.1%, to $31.0 million at September, 30
2013, from $26.2 million at September 30, 2012. iflweease in retail purchase loans outstandindtessrom the additional
relationships we established with new retailersyelt as an expansion of volume through our existeiationships

Comparison of the Three Months Ended September 3@013, Versus the Three Months Ended September 30012

Net Income and Revenu&AAP net income increased $637,000 for the threrthsoended September 30, 2013, or 9.1%, to $7.6
million, from $7.0 million for the three month ped ended September 30, 2012. On a pro-forma legikiding the expenses related to the
secondary offering, net income for the third quaofe2013 was $7.9 million. Total revenues increg$@.0 million during the quarter ended
September 30, 2013, a 25.3% increase over thespameling quarter ended September 30, 2012. Aspi€Béer 30, 2013, about 58% of our
branches are less than five years old and areistdepest part of the growth curve. Same-stoente/growth for the third quarter of 2013
was 16.1%. The increase in 2013 revenues and cahim is attributable to strong loan growth in érgtoranches, combined with the
opening or acquisition of 51 additional branchessiSeptember 30, 2012.

Interest and Fee Incomdnterest and fee income increased $8.6 millior2 b7 %, to $39.7 million in the three months ended
September 30, 2013, from $31.1 million in the thremnths ended September 30, 2012. The increaséeirest and fee income was due
primarily to a 31.6% increase in average financeikables during the year, offset by a decreaskeimverage yield on loans from 33.4% to
32.4%. The following table sets forth the averagarice receivables balance and average yield fdr ebour loan product categories (dollars
in thousands):

Three Months Ended September 3C

2013 2012
Average Average Average Average
Finance Finance
Receivable Yield Receivable Yield

Small installment loans $235,23° 44 5% $141,27¢ 49.2%
Large installment loar 43,74¢ 26.8% 52,51« 30.€%
Automobile purchase loat 180,63: 20.4% 155,26: 21.6%
Retail purchase loar 30,81+ 18.2% 23,68: 21.8%
Finance receivable $490,43( 32.4% $372,73t 33.4%

Insurance Income.nsurance income increased $159,000, or 5.6%, .@®8lion in the three months ended Septembef8@3, from
$2.8 million in the three months ended SeptembeRB02. However, annualized insurance income as@eptage of average finance
receivables decreased from 3.0% to 2.4%. The dediprimarily attributable to the increase in hedt automobile purchase loans, retail
purchase loans, and direct mail where we do na e opportunity to discuss our insurance offeriwgh the customer.
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Other Income.Other income increased $198,000, or 12.7%, to $lll®n in the three months ended September 3032dm $1.6
million in the same period of 2012. The largest poment of other income is late charges, which iaeed $380,000, or 36.8%, to $1.4 mil
in the three months ended September 30, 2013 flofrillion in the same period of 2012.

Provision for Credit LosseOur provision for credit losses increased $3.7iamillor 50.0%, to $11.1 million in the three monémsled
September 30, 2013 from $7.4 million in the compbrgeriod of 2012. The increase in the provisioousred because of growth in the loan
portfolio, an increase in the accounts 180 or nalangs past due, and the impact of a 2012 reduatitinel estimated automobile allowance for
credit losses. Annualized net loans charged-ofevée5% of average finance receivables for the thresths ended September 30, 2013 and
2012.

General and Administrative Expense®ur general and administrative expenses, compreskpgnses for personnel, occupancy,
marketing, and other expenses, increased $3.lomiliir 21.4%, to $17.4 million during the three nhsnended September 30, 2013, from
$14.3 million in the comparable period of 2012.sTimcrease was primarily the result of adding Snbhes to our network since
September 30, 2012 and $0.4 million of expensedaelto the secondary offering completed in Sepger@013. Our efficiency ratio (general
and administrative expenses as a percentage afueyeecreased to 39.1% in 2013 from 40.3% in 262@uding the expenses related to
secondary offering, our efficiency ratio for thérthquarter of 2013 would have been 38.1%. Theeates® in the ratio in 2013 is primarily due
to payroll productivity.

Personnel.The largest component of general and administraenses is personnel expense, which increased $1.
million, or 12.0%, to $9.6 million in the three nthe ended September 30, 2013, from $8.6 milliortHersame period in 2012. This increase
is primarily attributable to the number of new lrhes opened. At September 30, 2012, we had 218Heanwhereas, at September 30, 2
we had 264 branches. However, personnel costpascantage of average finance receivables dedm&®% (annualized) in the three
months ended September 30, 2013, from 9.2% (arm®ailin the three months ended September 30, ABE2Company has leveraged
existing personnel as average finance receivalales imcreased.

Occupancy.Occupancy expenses increased $866,000, or 37.688,2amillion in the three months ended SeptemBer 3
2013, from $2.3 million in the same period of 20TBe increase in occupancy expenses is the refsbit additional branches since
September 30, 2012, phone system costs, and upgcademunication lines. Additionally, we frequendiyperience increases in rent as we
renew existing leases.

Marketing. Marketing expenses increased $351,000, or 55.6%i.0 million in the three months ended Septer8ber
2013, from $632,000 in the same period of 2012. iMbeease was due to the increases in our direittar@paigns consistent with our 2013
marketing plan.

Other Expenses. Other expenses increased $823,000, or 29.3%,.6orilion in the three months ended September 30,
2013, from $2.8 million in the same period of 20TRe increase was due primarily to costs associatthe secondary offering completed
in September 2013 and the result of 51 additioreahthes since September 30, 2012.

Interest Expenselnterest expense on the senior revolving creditifia@and other debt increased $1.2 million, or#i4, to $3.9 million
in the three months ended September 30, 2013, $thimillion in the same period of 2012. This irage was due primarily to the increas
the average balance of our senior revolving cifeditity. The average cost of our senior revolvargdit facility increased by 21 basis points
from 4.56% for the three months ended Septembe2@IR, to 4.77% for the three months ended SepteBthe2013. The increase in average
cost was due primarily to the increase in our uddise fee in addition to the mix between our LIB®Rsed portion of the loan and the prime
interest rate portion of the loan.

Income TaxesIncome taxes increased $369,000, or 9.0%, to $4li®min the three months ended September 30, 20b&
$4.1 million in the same period in 2012. The inee@ income taxes was due to an increase in dunceme before taxes.

Comparison of the Nine Months Ended September 30023, Versus the Nine Months Ended September 30, 201

Net Income and Revenu&AAP net income increased $2.5 million for the nmenths ended September 30, 2013, or 13.2%, t@$21.
million, from $18.7 million for the nine month ped ended September 30, 2012. On afproia basis, excluding secondary offering expe
in 2013 and one-time expenses related to the Coyrganitial public offering in 2012, net income ftiie nine-month period ended
September 30, 2013 was $21.5 million, versus reeirire of $20.4 million for the prior-year period.t&brevenues increased $23.4 million
during the nine months ended September 30, 2023,686 increase over the corresponding period ir220he increase in 2013 revenues
net income is attributable to strong loan growtlexisting branches, combined with the opening quésition of 51 additional branches since
September 30, 2012.
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Interest and Fee Incomdnterest and fee income increased $22.3 millior25%8%, to $108.7 million in the nine months ended
September 30, 2013, from $86.3 million in the mmenths ended September 30, 2012. The increaseeiest and fee income was due
primarily to a 34.4% increase in average financeirables during the year, offset by a decreaskdraverage yield on loans from 33.7% to
31.5%. The following table sets forth the averagarice receivables balance and average yield fdr ebour loan product categories (dollars
in thousands):

Nine Months Ended September 3C

2013 2012
Average Average Average Average
Finance Finance
Receivable Yield Receivable Yield

Small installment loans $207,11- 43.6% $126,67 49.2%
Large installment loar 45,89¢ 28.(% 52,01¢ 32.5%
Automobile purchase loat 176,02¢ 20.6% 145,20° 22.1%
Retail purchase loar 30,54¢ 18.2% 18,03 19.9%
Finance receivable $ 459,58t 31.5% $341,93: 33.7%

Insurance Income.nsurance income increased $749,000, or 9.2%, .®®@lion in the nine months ended September 8232 from
$8.2 million in the nine months ended Septembe282. However, annualized insurance income asceptage of average finance
receivables decreased from 3.2% to 2.6%. The dediprimarily attributable to the increase in hedt automobile purchase loans, retail
purchase loans, and direct mail where we do na e opportunity to discuss our insurance offexriwgh the customer.

Other Income.Other income increased $282,000, or 6.2%, to $4llBmin the nine months ended September 30, 2008, $4.6
million in the same period of 2012. The largest poment of other income is late charges, which iased $855,000, or 28.3%, to $3.9 mil
in the nine months ended September 30, 2013, f@M i illion in the same period of 2012.

In 2012 we recognized $346,000 of revenue fronptieparation of income tax returns. The Companyongér provides these services.

Provision for Credit LosseOur provision for credit losses increased $8.6iamillor 45.6%, to $27.6 million in the nine mon#reled
September 30, 2013, from $18.9 million in the corapke period of 2012. The increase in the provisiocurred because of growth in the |
portfolio, an increase in the amount of the oved @8y accounts, and the impact of a 2012 reduatidime estimated allowance on automobile
purchase loans. Annualized net loans chaafédrere 6.5% and 6.3% of average finance receeafir the nine months ended Septembe
2013 and 2012, respectively.

General and Administrative Expense®ur general and administrative expenses, compresipgnses for personnel, occupancy,
marketing, and other expenses, increased $10.&mithr 26.3%, to $51.0 million during the nine niwended September 30, 2013, from
$40.4 million in the comparable period of 2012.sTimcrease was primarily the result of adding Snbhes to our network since
September 30, 2012 and $0.5 million of expensedea@ito the secondary offering completed in Sepger2b13. Our efficiency ratio (general
and administrative expenses as a percentage afuey@creased to 41.6% in 2013 from 40.7% in 2@%2Juding the expenses related to the
secondary offering, our efficiency ratio for th@@imonth period ended September 30, 2013 would bese 41.3%. The increase in the ratio
in 2013 is primarily due to the decline in our toteld in the first six months of 2013 and, toesder extent, due to the cost of additional new
branches in their ramp up period.

Personnel.The largest component of general and administratkpenses is personnel expense, which increaséd $4.
million, or 18.4%, to $29.4 million in the nine b ended September 30, 2013, from $24.8 milliorife same period in 2012. This
increase is primarily attributable to the numbeneiv branches opened. At September 30, 2012, w@thlranches; whereas, at
September 30, 2013, we had 264 branches. Howesennmnel costs as a percentage of average finane&ables declined to 8.5%
(annualized) for the nine months ended Septemhe2@®IB, from 9.7% (annualized) in the nine monthdesl September 30, 2012. The
Company has leveraged existing personnel as avéiregee receivables have increased.

Occupancy.Occupancy expenses increased $2.1 million, or 33td%8.4 million in the nine months ended Septan3fe
2013, from $6.3 million in the same period of 20IBe increase in occupancy expenses is the refsbit additional branches since
September 30, 2012, phone system costs, and ughcademunication lines. Additionally, we frequenglyperience increases in rent as we
renew existing leases.

Marketing. Marketing expenses increased $979,000, or 52 %2 .8 million in the nine months ended SeptemBer 3
2013, from $1.9 million in the same period of 20TRe increase was due to the increases in ourtdirait campaigns consistent with our
2013 marketing plan.
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Other Expenses. Other expenses increased $3.0 million, or 40.@%%10.3 million in the nine months ended
September 30, 2013, from $7.4 million in the sameqa of 2012. The increase was due primarily te€associated with the addition of 51
new branches since September 30, 2012 and othtsrassociated with being a public company.

Interest Expenselnterest expense on the senior revolving creditifia@and other debt increased $2.7 million, ors%, to $10.2 millio
in the nine months ended September 30, 2013, fraB@illion in the same period of 2012. This ingeavas due primarily to the increase in
the average balance of our senior revolving cifeditity. The average cost of our senior revolvargdit facility decreased by 5 basis points
from 4.56% for the nine months ended Septembe2@02, to 4.51% for the nine months ended SepteBe2013. The difference was due
primarily to the mix between our LIBOR-based pantiaf the loan and the prime interest rate portibthe loan. This was offset by an
increase due to a rise in our unused line fees.

Consulting and Advisory Fee§he consulting and advisory fees paid to relatetigsaterminated with the closing of the initiallphic
offering.

Income TaxesIncome taxes increased $1.5 million, or 13.2%,1t8.%$ million in the nine months ended SeptembeB8@3, from
$11.0 million compared to the same period in 201 increase in income taxes was due to an incirase net income before taxes.

Quarterly Information and Seasonality

Our loan volume and corresponding finance receaafillow seasonal trends. Demand for our loatgpigally highest during the thir
and fourth quarter, largely due to customers boimgwnoney for back-to-school and holiday spendiith the exception of automobile
purchase loans, loan demand has generally bedoviiest during the first quarter, largely due to tinging of income tax refunds. During the
remainder of the year, we typically experience Igeowth from general operations. In addition, wei¢glly generate higher loan volumes in
the second half of the year from our direct maihpaigns, which are timed to coincide with seasenasumer demand. Consequently, we
experience significant seasonal fluctuations inaperating results and cash needs.

Liquidity and Capital Resources

Our primary cash needs relate to the funding ofl@nding activities and, to a lesser extent, capitpenditures relating to expanding
and maintaining our branch locations. In connectiith our plans to open at least as many branahésiire years as we have opened in
recent years, we will incur approximately $2.5 roill to $3.0 million of capital expenditures annyallVe have historically financed, and plan
to continue to finance, our short-term and longate@perating liquidity and capital needs througlombination of cash flows from operations
and borrowings under our senior revolving crediility.

As a holding company, almost all of the funds gatext from our operations are earned by our operatibsidiaries. In addition, our
wholly-owned subsidiary, RMC Reinsurance Ltd.,dgquired to maintain cash reserves against liferamse policies ceded to it, as
determined by the ceding company, and has alsdpsed a cash-collateralized letter of credit irofaxf the ceding company. As of
September 30, 2013, these reserve requirementsdd.9 million. Additionally, we had a reserve liée insurance claims on our balance
sheet of $222,000, as determined by the third partselated ceding company.

Cash Flow.

Operating Activities. Net cash provided by operating activities incredse7.5 million, or 18.0%, to $49.3 million in the
first nine months of 2013 from $41.8 million in tfiest nine months of 2012. The increase was prilyndue to higher profitability due to
growth in the business.

Investing Activities. Investing activities consist of finance receivaleginated and purchased, net change in restricted
cash, and the purchase of furniture and equipneemtedw and existing branches. Net cash used irstmgeactivities for the first nine months
of 2013 was $101.0 million compared to $109.9 wiillin the first nine months of 2012, a net decred$8.9 million. The decrease is due
primarily to the prior year payment for a businesmbination of $28.4 million.

Financing Activities. Financing activities consist of borrowings and pawts on our outstanding indebtedness and iss
of common stock. During the nine months ended Seipée 30, 2013, net cash provided by financing d&s/was $56.3 million. During the
first nine months of 2012, net cash provided bwfficing activities was $67.7 million, resulting idecrease in net cash provided by financing
activities of $11.3 million. The decrease in nettcarovided by financing activities was primarihetresult of a decrease in proceeds from the
issuance of common stock, net of repayment of nrémealebt.
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Financing Arrangements.

Senior Revolving Credit Facility. We entered into an amended and restated senidvigyaredit facility with a syndicat
of banks in January 2012, which was subsequentinaed in July 2012, March 2013, and May 2013. Theraled and restated senior
revolving credit facility provides for up to $500illion in availability, with a borrowing base 86% of eligible finance receivables, and
matures in May 2016. The facility has an accorgioovision that allows for the expansion of the liacto $600 million. Borrowings under
the facility bear interest, payable monthly, aesa¢qual to LIBOR of a maturity we elect betweea month and six months, with a LIBOR
floor of 1.00%, plus an applicable margin base@wonleverage ratio. Alternatively, we may pay ietgrat a rate based on the prime rate plus
an applicable margin (which was 2.0% as of Septer®d®e2013). We also pay an unused line fee of%.p@r annum, payable monthly. This
fee decreases to 0.375% at certain usage levedssd@nior revolving credit facility is collateralizdy certain of our assets, including
substantially all of our finance receivables andiggnterests of substantially all of our subsiika. The credit agreement contains certain
restrictive covenants, including maintenance ot#jgal interest coverage and debt ratios, restmgion distributions, limitations on other
indebtedness, maintenance of a minimum allowanceréglit losses, and certain other restrictions.

Our outstanding debt under the senior revolvinglicfacility was $347.7 million at September 30130At September 30,
2013, we were in material compliance with our dahtenants. See Part I, Item 1A. “Risk Factors”un Annual Report on Form 10-K for the
fiscal year ended December 31, 2012, for a disonssi risks related to our amended and restateidrisevolving credit facility, including
refinancing risk. A year or more in advance of th&turity date of our amended and restated seniotvieg credit facility, we intend to
extend its maturity date or take other appropratéon to address repayment upon maturity.

We have entered into interest rate caps to mamagest rate risk associated with a notional amoti$t.50.0 million of
our LIBOR-based borrowings. The interest rate ¢depse a strike rate of six percent and a maturitylafch 4, 2014. When three-month
LIBOR exceeds six percent, the counterparty reimésius for the excess over six percent; no payimeadjuired by us or the counterparty
when three-month LIBOR is below six percent.

Mezzanine Debt.In August 2010, we entered into a $25.8 million maewne loan from a sponsor and three individual
stockholders. Our mezzanine debt was repaid irfriath the proceeds of our initial public offeringhich closed in April 2012.

Other Financing Arrangements.We have a $1.5 million line of credit with a comial bank to facilitate our cash
management program, which is secured by a mortgageir headquarters. The interest rate is primg @I25%, with a minimum of 5.00%,
and interest is payable monthly. The line of cretfitures on January 18, 2015. There are no signifiestrictive covenants associated with
this line of credit. There was no amount outstagdinder this line of credit at September 30, 2013.

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

Impact of Inflation

Our results of operations and financial conditiom presented based on historical cost, excephéointerest rate cap which is carried at
fair value. While it is difficult to accurately mgare the impact of inflation due to the imprecisgure of the estimates required, we believt
effects of inflation, if any, on our results of epgons and financial condition have been immateria

Critical Accounting Policies

Management's discussion and analysis of finan@abition and results of operations is based uparconsolidated financial
statements, which have been prepared in accordgititeccounting principles generally accepted m thited States (* U.S. GAAR. The
preparation of these financial statements req@stisnates and judgments that affect the reportezliata of assets and liabilities and
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redainounts of revenue and expenses during
the reporting period. Management bases estimatésstorical experience and other assumptions iebes to be reasonable under the
circumstances and evaluates these estimates am@wirgg basis. Actual results may differ from thesgneates under different assumption
conditions.

We set forth below those material accounting peichat we believe are the most critical to anstwés understanding of our financial
results and condition and that involve a higherde@f complexity and management judgment.
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Credit Losses.

Finance receivables are equal to the total amaumfrdm the customer, net of unearned finance msurance charges. Net finance
receivables are equal to the total amount due flentustomer, net of unearned finance and insuramaxges and allowance for credit losses.

Provisions for credit losses are charged to inconmanounts sufficient to maintain an adequate aloge for credit losses on our rela
finance receivables portfolio. Credit loss exper&rcontractual delinquency of finance receivattes value of underlying collateral, and
management’s judgment are factors used in assessrmayerall adequacy of the allowance and thdtragurovision for credit losses.

Our loans within each loan product are homogenadstas not possible to evaluate individual loave evaluate losses in each of the
four categories of loans in establishing the allogeafor credit losses.

In making an evaluation about the portfolio, wesidar the trend of contractual delinquencies ardstbw file. The slow file consists
all loans that are one or more days past due. Wehasnumber of accounts in the slow file, rathantthe dollar amount, to prevent masking
delinquencies of smaller loans compared to largend. We evaluate delinquencies and the slow yiledzh state and by supervision district
within states to identify trends requiring investign. Historically, loss rates have been affettgdeveral factors, including the
unemployment rates in the areas in which we opgtfatenumber of customers filing for bankruptcytpation, and the prices paid for vehic
at automobile auctions. Management considers eftiege factors in establishing the allowance fedit losses.

We evaluate the loans of customers in Chapter hRrbptcy for impairment as troubled debt restruos. We have adopted the policy
of aggregating loans with similar risk charactésfor purposes of computing the amount of impainimIn connection with the adoption of
this practice, we compute the estimated impairroaendur Chapter 13 bankrupt loans in the aggregatidzounting the projected cash flows
at the original contract rates on the loan usirgténms imposed by the bankruptcy court. We applisimethod in the aggregate to each of
our four classes of loans.

Our policy for the accounts of customers in bantayis to charge off the balance of accounts inrEfiomed bankruptcy under
Chapter 7 of the bankruptcy code. For customeasQtapter 13 bankruptcy plan, the bankruptcy cmaitices the post-petition interest rate
we can charge, as it does for most creditors. Aatthtly, if the bankruptcy court converts a portifa loan to an unsecured claim, our policy
is to charge off the portion of the unsecured badahat we deem uncollectible at the time the bapiky plan is confirmed. Once the
customer is in a confirmed Chapter 13 bankruptey plve receive payments with respect to the remgiamount of the loan at the reduced
interest rate from the bankruptcy trustee. We ddoetieve that accounts in a confirmed Chapter|a8 pave a higher level of risk than non-
bankrupt accounts. If a customer fails to complihviiie terms of the bankruptcy order, we will petitthe trustee to have the customer
dismissed from bankruptcy. Upon dismissal, we restioe account to the original terms and pursulectidn through our normal collection
activities.

We fully reserve for all loans at the date thatltda is contractually delinquent 180 days. Weatet repossession proceedings on
certain loans when an account is seriously delintjwee have exhausted other means of collectiath, iarthe opinion of management, the
customer is unlikely to make further payments. \&lesubstantially all repossessed vehicles thrqugtlic sales conducted by independent
automobile auction organizations, after the reqlpest-possession waiting period. Losses on tleecfakpossessed collateral are charged to
the allowance for credit losses.

Income Recognition.

Interest income is recognized using the intereshatk or constant yield method. Therefore, we recagrevenue from interest at an
equal rate over the term of the loan. Unearnedhisacharges on pre-compute contracts are rebatecstomers utilizing the Rule of 78s
method. The difference between income recognizeutine constant yield method and the Rule of 78hat is recognized as an adjustr
to interest income at the time of rebate. Accrdahterest income on finance receivables is suspénchen no payment has been received for
90 days or more on a contractual basis. The acofuatome 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 finagceivables for which collateral has been
repossessed.

We recognize income on credit insurance produdtgyuble constant yield method over the life of tbkated loan. Rebates are compt
using the Rule of 78s method, and any different¢edxen the constant yield method and the Rule oi¥8scognized in income at the time of
rebate.

We charge a fee to automobile dealers for eachw@apurchase from that dealer. We defer this fekaaarete it to income using a
method that approximates the constant yield metived the life of the loan.

Charges for late fees are recognized as income witatted.
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Insurance Operations.

Insurance operations include revenue and expeosetfre sale of optional insurance products to astamers. These optional products
include credit life insurance, credit accident &edlth insurance, property insurance, and involyntaemployment insurance. The premitc
and commissions we receive are deferred and aradrt@income over the life of the insurance polising the constant yield method.

Stock-Based Compensation.

We have a stock option plan for certain membemarfiagement. We did not grant any options in 200202or 2011. Upon the closing
of the initial public offering in 2012, we grantegtions to purchase an aggregate of 310,000 sbames common stock to certain of our
officers and directors. An additional 100,000 skaxere granted to one of our officers in Januay32@0Ve measure compensation cost for
stock-based awards made under this plan at estinfitevalue and recognize compensation expensetbgeservice period for awards
expected to vest. All grants are made at 100%ipf/édue at the date of the grant.

The fair value of stock options is determined ushmg Black-Scholes valuation model. The Black-Sehwohodel requires the input of
highly subjective assumptions, including expecteldtility, risk-free interest rate, and expected life, changeshiohwcan materially affect tl
fair value estimate. In addition, the estimatiorstafckbased awards that will ultimately vest requiregjuént, and to the extent actual res
or updated estimates differ from current estimatash amounts will be recorded as a cumulativesaaient in the period estimates are
revised.

Prior to our initial public offering in March 2018ur stock was not publically traded. We used tdgsmance of the common stock «
publicly traded company whose business is compartabburs to estimate the volatility of our sto€ke risk-free rate is based on the U.S.
Treasury yield at the date our Board approved fitmo awards for the period over which the optians exercisable.

Income Taxes.

When tax returns are filed, it is highly certaimttlsome positions taken would be sustained upomiegdion by the taxing authorities,
while others are subject to uncertainty about tleeitsiof the position taken or the amount of theifgan that would be ultimately sustained.
The benefit of a tax position is recognized infihancial statements in the period during whiclsdshon all available evidence, it is more
likely than not that the position will be sustaingabn examination, including the resolution of agdper litigation processes, if any. Tax
positions taken are not offset or aggregated witleropositions. Tax positions that meet the mdtelithan-not recognition threshold are
measured as the largest amount of tax benefiighmbre than 50% likely of being realized uponleatent with the applicable taxing
authority. The portion of the benefits associatéith ¢ax positions taken that exceeds the amounsuored as described above is reflected as a
liability for unrecognized tax benefits in the aogeanying balance sheet along with any associatedeist and penalties that would be pay
to the taxing authorities upon examination. As eptember 30, 2013, we had not taken any tax poditiat exceeds the amount described
above.

Interest and penalties associated with unrecogniieltenefits are classified as additional incoax@$ in the consolidated statement
income.

Deferred tax assets and liabilities are recogniaethe future tax consequences attributable tqptaary differences between the
financial statement carrying amounts of existingets and liabilities and their respective tax baBeserred tax assets and liabilities are
measured using enacted tax rates expected to &payable income in the years in which those tenayodifferences are expected to be
recovered or settled. The effects of future tag chtanges are recognized in the period when thetrapat of new rates occurs.
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Regional Management Corp. and Subsidiaries
Unaudited Pro Forma Consolidated Statements of Inaoe
For the Nine Months Ended September 30, 2012
($ in thousands, except per share amounts)

Pro Forma
Actual Adjustments Pro Forma
Revenue
Interest and fee incon $ 86,33 $ — $ 86,33
Insurance income, n 8,151 — 8,151
Other income 4,55¢ — 4,55¢
Total revenu 99,04¢ — 99,04¢
Expense:
Provision for credit losse 18,91¢ — 18,91¢
General and administrative expen
Personne 24,83 14C@) 24,97
Occupancy 6,281 — 6,281
Marketing 1,85 — 1,85
Other 7,38¢ — 7,38¢
Consulting and advisory fe 1,451 (1,451 @ —
Interest expens
Senior revolving credit facility and other de 7,551 (247) ® 7,31(
Mezzanine del-related partie 1,03( (1,030 @ —
Total interest expens 8,58 (1,277%) 7,31C
Total expense 69,31: (2,58¢) 66,72:
Income before income tax 29,73¢ 2,58¢ 32,32:
Income taxe: 11,00¢ 94209 11,94°
Net income $ 18,73( $ 1,64¢ $  20,37¢
Net income per common sha
Basic $ 1.64 $ 1.62
Diluted $ 1.6C $ 1.6C
Weighted average shares outstand
Basic 11,429,06 12,486,72
Diluted 11,712,56 12,770,22

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

(2) Represents a termination fee of $1,125, contbini¢h the $326 we paid our former majority stockless and sponsors for the three
months ended March 31, 2012. The agreements watfotimer majority stockholders and sponsors tertathaith the completion of tl
initial public offering.

(3) Reflects reduction in interest expense as atrespayment of $13,229 in aggregate principabant of our senior revolving credit
facility, offset in part by an unused line fee d8@. Also reflects a reduction in the interesé rader our senior revolving credit
facility from one month LIBOR (with a LIBOR floorfd..00%) plus 3.25% to one month LIBOR (with a LIB@loor of 1.00%) plus
3.00%.

(4) Reflects reduction in interest expense as @trefthe repayment of the $25,814 in aggregaitecfgal amount of our mezzanine debt,
which accrued interest at a rate of 15.25% per an

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

30



Table of Contents

Regional Management Corp. and Subsidiaries
Unaudited Pro Forma Selected Financial Data

For the Three and Nine Months Ended September 30023

($ in thousands, except per share amounts)

General and administrative expenses
Income taxe:
Net income

Diluted net income per common shi
Diluted weighted average common shares outstar

Efficiency ratio

General and administrative expenses
Income taxe:
Net income

Diluted net income per common shi
Diluted weighted average common shares outstar

Efficiency ratio

(1) Expenses related to the secondary offering contpliet&eptember 201
(2) Tax effect of secondary offering expen
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$
$
$
$

Three Months Ended September 30, 201

Pro Forma
Actual Adjustments Pro Forma
17,37: $ (4400 $ 16,93
4,47¢ $ 1632 $ 4,641
7,62F $ 277 $ 7,902
0.5¢ $ 0.61
12,927,77 12,927,77
39.1% 38.1%
Nine Months Ended September 30, 201
Pro Forma
Actual Adjustments Pro Forma
50,96° $ (450 @ $ 50,50:
12,45¢ $ 16<(3) $ 12,62¢
21,20¢ $ 287 $ 21,49¢
1.6 $ 1.67
12,863,44 12,863,44
41.6% 41.2%
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Interest Rate Risk

Interest rate risk arises from the possibility tblaanges in interest rates will affect our resoftsperations and financial condition. We
originate finance receivables at either prevailimgrket rates or at statutory limits. Subject tdugtay limits, our ability to react to changes in
prevailing market rates is dependent upon the speethich our customers pay off or renew loansunexisting loan portfolio, which allows
us to originate new loans at prevailing marketga@ur loan portfolio turns over approximately fitBes per year from cash payments and
renewals of loans. Because our automobile purdioases and retail purchase loans have longer masiand typically are not refinanced
prior to maturity, the rate of turnover of the Igaortfolio may change as these loans change ascargage of our portfolio.

We also are exposed to changes in interest ra@sesilt of our borrowing activities, which inckud senior revolving credit facility
with a group of banks used to maintain liquiditgdand the Companyg’business operations. The nature and amount afeliirmay vary as
result of future business requirements, market itiond, and other factors. At September 30, 2018 owntstanding debt under our senior
revolving credit facility was $347.7 million andt@mest on borrowings under this facility was apjreately 4.51% for the nine months ended
September 30, 2013, including amortization of dsfilance costs, an unused line fee, and adjustreefatis value of the Company’s interest
rate cap. Because the LIBOR interest rates arewtlyrbelow the 1.00% floor provided for in our B®rrevolving credit facility, an increase
of 100 basis points in the LIBOR interest rate wdoidsult in an increase of less than 100 basiggtinour borrowing costs. Based on a
LIBOR rate of 25 basis points and the outstandiagrice at September 30, 2013, an increase of K¢ paints in the LIBOR would result
an increase of 25 basis points to our borrowingscasd would result in $869,000 of increased isteegpense on an annual basis.

We have entered into interest rate caps to mamagest rate risk associated with a notional $16@lBon of our LIBOR-based
borrowings. The interest rate caps are based othtbe-month LIBOR contract, reimburse us for thifetence when three-month LIBOR
exceeds six percent, and have a maturity of May@44. The carrying value of the interest ratescae adjusted to fair value. For the nine
months ended September 30, 2013 and 2012, we estardunfavorable fair value adjustment of $566%2®]000, respectively, 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, éwated the effectiveness of our
disclosure controls and procedures as of Septe8ihe2013. The term “disclosure controls and prooesilias defined in Rules 13&{e) anc
15d-15(e) under the Securities Exchange Act of 1@82“ Exchange Act), means controls and other procedures of a comntiaat are
designed to ensure that information required tdibelosed by a company in the reports that it filesubmits under the Exchange Act is
recorded, processed, summarized, and reportedwitbitime periods specified in the SEC’s rules famchs. Disclosure controls and
procedures include, without limitation, controlslgarocedures designed to ensure that informatiguired to be disclosed by a company in
the reports that it files or submits under the Exaje Act is accumulated and communicated to thepaagis management, including its
principal executive and principal financial offiseas appropriate to allow timely decisions regaydequired disclosure. Based on the
evaluation of our disclosure controls and proceslaeof September 30, 2013, our chief executivieasfbind chief financial officer conclud
that, as of such date, our disclosure controlspaindedures were effective.

Management recognizes that any controls and proesdno matter how well designed and operatedpoavride only reasonable
assurance of achieving their objectives, and managenecessarily applies its judgment in evaluatirgcostbenefit relationship of possik
controls and procedures.

Changes in Internal Control

There were no changes in our internal control éwancial reporting identified in management’s exalon pursuant to Rules 13a-15(d)
or 15d-15(d) of the Exchange Act during the peoudered by this Quarterly Report on Form 10-Q thaterially affected, or are reasonably
likely to materially affect, our internal controber financial reporting.
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PART Il. OTHER INFORMATION

ITEM1. LEGAL PROCEEDINGS

We are involved in various legal proceedings amated actions that have arisen in the ordinary ®wof our business that have not t
fully adjudicated. Our management does not belfeaethese matters, when ultimately concluded aterachined, will have a material
adverse effect on our financial condition, liguydior results of operations.

ITEM 1A. RISK FACTORS

The Company has updated the following risk factmsrs result of the secondary offering, which clase8Beptember 2013, and its entry
into that certain On-Line Computer Service Agreetndated October 25, 2013, by and between DHI Cdimgbervice, Inc. d/b/a
GOLDPoint Systems and the Company.

Other than with respect to the risk factors sehfbelow, there have been no material changesrtasiufactors from those included in
our Annual Report on Form 10-K for the fiscal yeaded December 31, 2012. In addition to the otffermation set forth in this report and
in our other reports and statements that we fith Wie SEC, you should carefully consider the factiiscussed in Part I, Iltem 1A. “Risk
Factors” in our Annual Report on Form 10-K for figzal year ended December 31, 2012 (which wad filgh the SEC on March 18, 2013),
which could materially affect our business, finahciondition, and/or future operating results. Tisks described in our Annual Report on
Form 10-K and Quarterly Reports on Form 10-Q atem®only risks facing our company. Additionakdsand uncertainties not currently
known to the Company or that the Company curretiglyms to be immaterial also may materially and g affect the Company’s
business, financial condition, and/or operatingiitss

As of September 25, 2013, following the closingaagecondary offering of our common stock by Palladi Equity Partners I, L.P.
and Parallel 2005 Equity Fund, LP, both existingatkholders of the Company, we are no longer a “caied company” within the
meaning of the New York Stock Exchange rules, and therefore will no longer be able to rely on exetiops from certain corporate
governance requirementt

Pursuant to a shareholders agreement, prior toltiseng of the secondary offering, certain of dimckholders controlled a majority of
the combined voting power of all classes of ouingstock, and we were therefore a “controlled canys within the meaning of the New
York Stock Exchange (* NYSH corporate governance standards. Under these,raleompany of which more than 50% of the votiogegr
is held by an individual, a group, or another conmypia a “controlled company” and may elect notoonply with certain corporate
governance requirements of the NYSE, includinglig)requirement that a majority of the company’arbdoof directors consist of
independent directors, (2) the requirement thattmpany have a nominating/corporate governanceritiee that is composed entirely of
independent directors, and (3) the requirementttieatompany have a compensation committee tltanigposed entirely of independent
directors.

Due to the secondary offering, we are no longeraatrolled company” within the meaning of the NY&&porate governance
standards, and therefore, we will be required oy with certain corporate governance requiremehtee NYSE including those describ
above, within certain timeframes prescribed byNINSE. On or before December 24, 2013, we must bal@ast a majority of independent
directors on our compensation committee and cotp@avernance and nominating committee. On or bes@ptember 25, 2014, all memt
of our compensation committee and corporate govemand nominating committee must be independadtaanajority of our Board must
be independent. Until the expiration of the prdsaxli NYSE deadlines, we will continue to rely on tbentrolled company” exemptions
available to us. As a result, at this time, we dbhave a majority of independent directors andoammpensation committee and corporate
governance and nominating committee do not coesigtely of independent directors. Accordingly, yadw not have the same protections
afforded to stockholders of companies that areesltp all of the corporate governance requiremehtse NYSE. In addition, if we are
unable to comply with the heightened corporate guaece requirements prior to the prescribed NY Sillitees, we may incur penalties or
our shares could be delisted.

We rely on information technology products develdpewned, and supported by third parties, includiagr competitors. Our ability
to manage our business and monitor results is higlllependent upon these information technology prothu A failure of these systems or
of the implementation of new information technologyroducts could disrupt our business.

In the operation of our business, we are highlyedéejent upon a variety of information technologydurets, including our loan
management system, which allows us to record, deatjrand manage our loan portfolio. We currently asoan management software
package developed and owned by ParaData Finangtdr8s (* ParaDatg, a wholly owned subsidiary of World Acceptancer@oration,
one of our primary competitors. In October 2013,emé&ered into a ten-year agreement with DHI Conmgu8ervice, Inc. d/b/a GOLDPoint
Systems (* GOLDPoint) pursuant to which GOLDPoint will provide us withban management software and related data processivices.
We expect that the full migration from the ParaDsdfiware to the GOLDPoint platform will take appirately one year, following which
we expect that we will no longer use the ParaDatfiavare.

Over the years, we have tailored the ParaData aodtto meet our specific needs. Prior to the caiorto the GOLDPoint platforn



we will continue to depend on the willingness abdity of ParaData to provide customized soluti@msl support for our
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evolving products and business model. In the fytBeaData may not be able to modify the loan mamagt software to meet our needs, or
it could alter the program without notice to usease to adequately support it. ParaData coulddaisioe in the future to refuse to provide
support for its software to us on commercially ogable terms, or at all. If any of these eventswieroccur, we would be forced to migrat
the GOLDPoint platform more quickly than originatlgntemplated, which could materially affect ousiness, results of operations, and
financial condition.

Our transition to the GOLDPoint platform will bdemgthy and expensive process that will result divarsion of resources from other
operations. Continued execution of a transitiorjgatoplan, or a divergence from it, may result@stcoverruns, project delays, or business
interruptions. In addition, divergence from ourjprat plan could impact the timing and/or extenbehefits we expect to achieve from the
GOLDPoint system and process efficiencies. Anyugisons, delays, or deficiencies in the design @nitviplementation of the GOLDPoint
system, or in the performance of our legacy ParmBaftware, particularly any disruptions, delaysdeficiencies that impact our operations,
could adversely affect our ability to effectivelynrand manage our business. Further, followindrtesition, the GOLDPoint platform may
not perform in a manner consistent with our curexqtectations and may be inadequate for our nédedae are dependent upon our ability
gather and promptly transmit accurate informatmkety decision makers, our business, results afadpas, and financial condition may be
adversely affected if our loan management systeam®otiallow us to transmit accurate informatiorgrefor a short period of time. Failure to
properly or adequately address these issues aogldat our ability to perform necessary businessaijmmns, which could adversely affect ¢
competitive position, business, results of operatj@nd financial condition.

We rely on DealerTrack, Route One, Teledata Comoatiains Inc., and other third-party software vesdorprovide access to loan
applications and/or screen applications. Therebeano assurance that these third party providdtsaritinue to provide us information in
accordance with our lending guidelines or that twélycontinue to provide us lending leads at Hlthis occurs, our credit losses, business,
results of operations, and financial condition rhayadversely affected.

ITEM 6. EXHIBITS
The exhibits listed in the accompanying exhibiterdare filed as part of this Quarterly Report omnrd.0-Q.
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SIGNATURE

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

REGIONAL MANAGEMENT CORP.

Date: November 8, 2013 By: /s/ Donald E. Thomas
Donald E. Thomas, Executive Vice President and fChie
Financial Officer
(Principal Financial Officer and Duly Authorized f@er)
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EXHIBIT INDEX
Exhibit Incorporated by Referenct Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
31.1 Rule 13i-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
32.1 Section 1350 Certificatior — — — — X
101+ The following materials from our Quarterly RepontBorm 10-Q for the — — — — X

three and nine months ended September 30, 2018afted in XBRL
(eXtensible Business Reporting Language): (i) tbagolidated Balance
Sheets as of September 30, 2013 and December B, @) the
Consolidated Statements of Income for the threenamel months ended
September 30, 2013 and September 30, 2012; @ilCitnsolidated
Statements of Stockholders’ Equity for the yeareghDecember 31,
2012 and the nine months ended September 30, 801 &e
Consolidated Statements of Cash Flows for the miaeths ended
September 30, 2013 and September 30, 2012; anldg(Wotes to the
Consolidated Financial Statemer

+ The XBRL-related information has been furnishktonically herewith. This exhibit, regardlessadfether it is an exhibit to a document

incorporated by reference into any of our filinggl@&xcept to the extent specifically stated otheewis deemed not filed or part of a
registration statement or prospectus for purpofesdaiions 11 or 12 of the Securities Act of 1988amended, is deemed not filed for
purposes of section 18 of the Securities Exchangef1934, as amended, and otherwise is not sutgéiability under these sectior
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EXHIBIT 31.1

CERTIFICATION

I, Thomas F. Fortin, certify that:

(1) I have reviewed this quarterly report on Forn-Q of Regional Management Cor
(2) Based on my knowledge, this report does notainrany untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo
(3) Based on my knowledge, the financial statementd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
(4) The registrant’s other certifying officer(s)dahare responsible for establishing and maintgimlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha
a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh
b) Designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designed un
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip
c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant
d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a
(5) The registrant’s other certifying officer(s)cahhave disclosed, based on our most recent eN@iuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):
a) All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an
b)  Any fraud, whether or not material, that invawveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin
Date: November 8, 2013 /s/ Thomas F. Fortin

Thomas F. Fortit
Chief Executive Office



EXHIBIT 31.2

CERTIFICATION

I, Donald E. Thomas, certify that:

(1) I have reviewed this quarterly report on Forn-Q of Regional Management Cor
(2) Based on my knowledge, this report does notainrany untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo
(3) Based on my knowledge, the financial statementd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
(4) The registrant’s other certifying officer(s)dahare responsible for establishing and maintgimlisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha
a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh
b) Designed such internal control over financial réipgr or caused such internal control over finaheaorting to be designed un
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip
c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant
d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a
(5) The registrant’s other certifying officer(s)cahhave disclosed, based on our most recent eN@iuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):
a) All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an
b)  Any fraud, whether or not material, that invawveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin
Date: November 8, 2013 /s/ Donald E. Thomas

Donald E. Thoma
Executive Vice President and Chief Financial Offi



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 adoptedigoir$o Section 906 of the Sarbanes-Oxley Act @2@ach of the undersigned hereby
certifies that to his knowledge: (i) the QuarteRgport on Form 10-Q of Regional Management Cohg (tCompany) for the quarter ended
September 30, 2013 (the “ Rep¥rtas filed with the Securities and Exchange Cossioin, fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeoh 1934, and (ii) the information contained lire tReport fairly presents, in all material
respects, the financial condition and results @rapons of the Company on the dates and for thiegsepresented therein.

Date: November 8, 2013 /s/ Thomas F. Fortin

Thomas F. Fortit
Chief Executive Office

Date: November 8, 2013 /s/ Donald E. Thomas

Donald E. Thoma
Executive Vice President and Chief Financial Offi




