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Regional

Managamant Corp.

March 23, 2015
Dear Stockholders:

You are cordially invited to attend the 2015 Annledeting of Stockholders (the “ Annual Meetifygof Regional Management Corp. (*
Regional’ or the “ Company), which will be held on Wednesday, April 22, 20158400 a.m. local time, at the Hyatt Regency Grdn220
N. Main Street, Greenville, SC 296(

During the Annual Meeting, we will discuss eachnitef business described in the Notice of Annual filgeof Stockholders and Proxy
Statement, which we will begin mailing to stockheisl on or about March 27, 2015. At the Annual Megtstockholders will be asked to:

(i) Elect six nominees for director to serveildtiie next annual meeting of stockholders;

(i) Ratify the appointment of McGladrey LLP dsetCompany’s independent registered public accogriitim for the fiscal year ending
December 31, 2015;

(iii) Approve the Regional Management Corp. 20bmg-Term Incentive Plan; and

(iv) Re-approve the Regional Management Corp. &himcentive Plan (as amended and restated eféebtarch 23, 2015), pursuant to
the provisions of Section 162(m) of the Internal/&sue Code of 1986, as amended.

The Company’s Board of Directors unanimously rec@ands that you vote FOR the election of the direstominees and FOR each of
the other stockholder proposals.

Your vote is important to us. If you do not intendto be present at the Annual Meeting, we ask that yovote your shares by signing
dating, and returning the accompanying proxy card pomptly so that your shares of common stock may beepresented and voted at the
Annual Meeting. Additional instructions regarding the different voting options that we provide are cotained on the accompanying
proxy card and on page 5 of the accompanying proxstatement.lt is important that your shares of common stockdpresented at the
Annual Meeting so that a quorum may be establisBedn if you plan to attend the Annual Meeting @rgon, please read the proxy materials
carefully and then vote your shares by signingndatnd returning the accompanying proxy cargolf attend the Annual Meeting, you may
revoke your proxy and vote your shares in person.

We make available free of charge at our Investdatitas websitewww.regionalmanagement.cagra variety of information for investo
Our goal is to maintain the Investor Relations vitebas a portal through which investors can edsily or navigate to pertinent information
about us.

On behalf of the Board of Directors of the Compahgnk you for your continued support and ownersiiipegional Management Corp.
common stock.

Sincerely,

/aé.éﬁf £ Deurr

Michael R. Dunn
Chief Executive Officer, Directc
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REGIONAL MANAGEMENT CORP.
509 West Butler Road
Greenville, South Carolina 29607
(864) 422-8011

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on April 22, 2015

To the Stockholders of Regional Management Corp.:

We hereby give notice that the Annual Meeting aic&holders (the “ Annual Meetiriy of Regional Management Corp. (* Regioriar
the “ Company) will be held on Wednesday, April 22, 2015, a®@:a.m. local time, at the Hyatt Regency GreenvilR0 N. Main Street,
Greenville, SC 29601, for the following purposes:

(1) To elect the six nominees named in the accogipgrProxy Statement to serve as members of ourdBofaDirectors until the next
annual meeting of stockholders or until their sssoes are elected and qualifi

(2) To ratify the appointment of McGladrey LLP ag independent registered public accounting firmtfie fiscal year ending
December 31, 201!

(3) To approve the Regional Management Corp. 2015 -Term Incentive Plar

(4) To re-approve the Regional Management Corp.uahimcentive Plan (as amended and restated eféebtarch 23, 2015), pursuant
to the provisions of Section 162(m) of the InterRalvenue Code of 1986, as amended;

(5) To transact such other business as may properlg ¢mfore the Annual Meeting or any adjournmentseitie

Only stockholders whose names appear of recorduobanks at the close of business on March 9, 2@ilBhe entitled to notice of and
to vote at the Annual Meeting or at any adjournra¢néereof.

You are cordially invited to attend the Annual Megt Your vote is important. Whether or not yourpta attend the Annual Meeting in
person, you are urged to cast your vote promgtlyoll attend the Annual Meeting, you may revokenyanoxy and vote your shares in person.
For specific instructions regarding how to votegde see the accompanying proxy materials.

By Order of the Board of Directors

Ik 2

Brian J. Fisher
Vice President, General Counsel, and
Secretary

Greenville, South Carolina
March 23, 2015

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON APRIL 22, 2015: THE PROXY STATEMENT A ND THE COMPANY’S ANNUAL REPORT ON FORM 10-K
ARE AVAILABLE AT https://materials.proxyvote.com/75902K

WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEET ING, PLEASE COMPLETE, DATE, AND SIGN THE
ENCLOSED PROXY CARD, AND MAIL IT PROMPTLY IN THE EN CLOSED ENVELOPE IN ORDER TO ASSURE
REPRESENTATION OF YOUR SHARES. NO POSTAGE NEED BE AFFIXED IF THE PROXY CARD IS MAILED IN THE
UNITED STATES.

IN ACCORDANCE WITH OUR SECURITY PROCEDURES, ALL PER SONS ATTENDING THE ANNUAL MEETING WILL
BE REQUIRED TO PRESENT PICTURE IDENTIFICATION.
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REGIONAL MANAGEMENT CORP.
509 West Butler Road
Greenville, South Carolina 29607
(864) 422-8011

PROXY STATEMENT

For the Annual Meeting of Stockholders to Be Held o April 22, 2015

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to Be Held on April 22,2015:

The Notice of Annual Meeting of Stockholders, Proxystatement, and Annual Report on Form 10-K are avééble at
https://materials.proxyvote.com/7590240d on the Investor Relations website of Regional dhagement Corp. at
www.regionalmanagement.com

March 23, 201¢
2015 PROXY STATEMENT SUMMARY

This summary highlights information contained elsere in this Proxy Statement. This summary doesaragin all of the information
that you should consider, and you should read titeeeProxy Statement carefully before voting.

Annual Meeting of Stockholders

Date: Wednesday, April 22, 201

Time: 8:00 a.m. local timt

Place: Hyatt Regency Greenville, 220 N. Main Street, Guéén SC 29601

Record Date: March 9, 201¢

Voting: Stockholders as of the record date are entitladte. Each share of common stock is entitled tovarte for

each director nominee and one vote for each gptbposals to be voted on. Stockholders may vopeison
or by proxy. Instructions as to how you may castryete by proxy are found on the accompanying ypiaec
and are set forth in the Proxy Statement ur* General Informatio~ How do | vote”.

Proxy Materials: The Proxy Statement and the accompanying proxy &a& dirst being sent on or about March 27, 2045hé
stockholders of Regional Management Ci

Meeting Agenda

Board Vote Page Reference
Proposal Recommendation (for more detail)
Election of six director FOR 7
Ratification of McGladrey LLP as our independergistered public accounting firm FOR 16
for the fiscal year ending December 31, 2!
Approval of the Regional Management Corp. 2015 [-Term Incentive Pla FOR 45
Re-approval of the Regional Management Corp. Annuegiive Plar FOR 55

Transact other business as may properly come btéfermeeting
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Election of Director Nominees

The following table provides summary informatioroabeach director nominee. The nominees receiviplgrality of the votes cast at t
meeting will be elected as directors.

Director

Committees
Since

Name Age Experience/Qualification Independent AC CC CGN

Alvaro G. de Molini 57 2012 Leadership, Corporate Finance, Accounting X X X X
Expertise, Credit Ris

Roel C. Campos 66 2012 Leadership, Corporate Governance, Securities X X X C
Compliance, Regulatot

Michael R. Dunn 63 2014 Leadership, Industry, Corporate Finance,
Accounting Expertise, Credit Ri¢

Steven J. Freiberg 58 2014 Leadership, Industry, Corporate Finance, X X X
Accounting Expertise, Credit Ri¢

Richard A. Godle) 66 1987 Leadership, Industr

Carlos Palomares 70 2012 Leadership, Industry, Corporate Finance, X C* C* X
Accounting Expertise, Credit Ri¢

AC = Audit Committee CC = Compensation Committ: CGN = Corporate Governanc C = Committee Chairman

and Nominating Committe

* Note: Following the Annual Meeting, the Boardlifectors intends to split the Audit Committee &wmpensation Committee chairmanship
duties between Mr. Palomares and Mr. Freiberg.

Ratification of Independent Registered Public Acconting Firm

As a matter of good corporate governance, we &ia@sur stockholders to ratify the selection of&Madrey LLP as our independent
registered public accounting firm for the fiscahyending December 31, 2015.

Approval of Long-Term Incentive Plan

We are asking our stockholders to approve the Regidanagement Corp. 2015 Long-Term Incentive Plae “ 2015 Plari) in order
(i) to comply with the New York Stock Exchange (thidYSE ") rules requiring stockholder approval of equityngpensation plans; (i) to
allow the grant of incentive stock options to enyele participants in the 2015 Plan; and (iii) t@walithe Compensation Committee the abilit
grant awards that may be intended to qualify asftpmance-based compensation,” thereby potentatgerving our tax deduction under
Section 162(m) of the Internal Revenue Code of 188@mended (the “ Code See “Proposal Three: Approval of Regional Magagnt
Corp. 2015 Long-Term Incentive Plan,” below.

The Board believes that our lobgrm incentive compensation program allows us neaie competitive with comparable companies in
industry in order to attract and retain talentethviiduals to contribute to our long-term succedse Board also believes that the 2015 Plan
effectively provides substantial incentive to agki®ur business objectives and build stockholdkreyahereby aligning the interests of our
executives with the interests of our stockholdAgpproval of the 2015 Plan should provide us with flexibility we need to use equity
compensation and other incentive awards to attretzin, and motivate talented employees, directord consultants who are important to our
long-term growth and success.

Re-Approval of Annual Incentive Plan

We are asking our stockholders to re-approve tlwgdRal Management Corp. Annual Incentive Plan aeraded and restated effective
March 23, 2015) (the * Annual Incentive PIgrin order to attempt to preserve, to the extenttjalle, our federal income tax deduction ur
Code Section 162(m) for any compensation paid utideAnnual Incentive Plan to certain officers amdployees that is intended to satisfy the
performancésased compensation exception under Code Sectigm}6Qur Annual Incentive Plan was first approvedir board of directol
and stockholders on August 23, 2011. In additioatkeer requirements for the performance-based cosgt®n exception, stockholders must
be advised of, and must approve, the material tefrttse performance goals under which compensaditm be paid no less often than every
five years, or sooner under certain circumstarnges.“Proposal Four: Re-Approval of Regional Manag@nCorp. Annual Incentive Plan,”
below.
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2014 CompensatiorRelated Highlights

v Improved the alignment of executive pay with compay performance:

o] 2014 incentives are largely performanc-contingent, with long-term incentive awards roughly two-ttarperformance-
contingent and shc-term incentive awards entirely performa-contingent

o] Performance goals are rigorousand are based on objective, quantitative criti

v" Adjusted our short-term incentive payout opportunitiesto provide higher upside if performance goals atdeved, while
maintaining low downside if goals are not achie\

v Adopted more competitive target opportunitiesto bring executives in line with the competitive nket.

v" Granted long-term incentivesto named executive officers (* NEQsand other key contributors, which include a $igant
portion that is contingent upon the achievememtgufrous and clear-defined performance measur

v Adopted a Stock Ownership and Retention Policfor NEOs and other key executives, as well as thrsc

v" Implemented a formalized Compensation Recoupment Hoy, or “ clawback policy,” for NEOs and other key employe:

Compensation Program” Best Practice§ Summary

4 Compensation program designed to closely gegnwith v Formalized clawback policy
performance v Double-trigger change-in-control provisions
v Significant share ownership guidelines forexies (5x base v Prohibition against hedging and pledging
salary for CEO, 2x for other NEOS) v No excessive perquisites
v Significant share ownership guidelines foediors (3x annuz v No re-pricing of equity incentive awards
cash retainer) P ind P q ?C quity tion C it
v Significant portion of compensation is vareahhd/or ndependen ompensa.|on ommitiee
v Independent compensation consultant

performanc-basec

Fiscal 2014 Compensation Summary

The following table sets forth the cash and otlenjgensation that we paid to our executive officgrthat was otherwise earned by our
executive officers for their services in all empimgnt capacities during 2014. See the Summary Cosagien Table of the Proxy Statement for
additional information.

Non-Equity
Incentive Plan
Stock Option All Other
Bonus Awards Awards Compensatior Compensatior
Salary Total

Name and Principal Position $) $) $) $) %) %) (%)
Michael R. Dunn, 86,30: — — — 19,32: — 105,62:

Chief Executive Office
Thomas F. Fortin, 348,65t — 610,23« 386,66t — 117,71 1,463,27!

Former Chief Executive Office
Jody L. Anderson, 81,91¢ — — 199,99: 18,34: 11,287 311,54(

President and Chief Operating Offic
C. Glynn Quattlebaum, 465,80( — 341,24 155,26 78,21¢ 35,27 1,075,79

Vice Chairman; Former President and
Chief Operating Office

Donald E. Thomas, 309,00( — 154,49: 154,49: 69,18¢ 24,20( 711,37:
Executive Vice President and
Chief Financial Office

A. Michelle Masters, 150,00( — 91,517 49,99: 15,118 11,037 317,66:
Senior Vice President of Strategic Operations
and Initiatives and Assistant Secret

Brian J. Fisher, 180,00( — 119,68 74,99¢ 24,18: — 398,86:
Vice President, General Counsel, and
Secretan

2016 Annual Meeting of Stockholders
. Stockholder proposals submitted pursuant to SE@ R4-8 must be received by us no later than Novembe2@45.

" Notice of stockholder proposals outside of SEC Rdle-8 must be delivered to us not earlier than Decer@e2015 and not later
than January 23, 201
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GENERAL INFORMATION

This proxy statement (the “ Proxy Statem§rand the accompanying proxy card are first besagt on or about March 27, 2015, to the
stockholders of Regional Management Corp., a Delawarporation (“ Regiona! the “ Company” “ we ,” “ us,” and “ our”), in connection
with the solicitation of proxies by our Board ofrBitors (the “ Board) for use at the Annual Meeting of Stockholdetge(t Annual Meeting)
to be held on April 22, 2015, at the Hyatt Rege@cgenville, 220 N. Main Street, Greenville, SC 2D6& 8:00 a.m. local time and any
postponement or adjournment thereof. An Annual Remo Form 10-K, containing financial statementstfee fiscal year ended December 31,
2014, is being mailed together with this Proxy &tagnt to all stockholders entitled to vote at timm#dal Meeting.

Why did | receive a proxy card?

As a stockholder of record on March 9, 2015, yaueattitled to vote at our Annual Meeting. The acpanying proxy card is for use at
the Annual Meeting if a stockholder either will beable to attend in person or will attend but wisttevote by proxy in advance of the Annual
Meeting. Instructions as to how you may cast yate\by proxy are found on the proxy card.

The proxy card is solicited by mail by and on béb&the Company’s Board, and the cost of soligjtproxies will be borne by the
Company. In addition to use of the mails, proxies/rae solicited in person, by telephone, or vialtiternet by the Company’s directors and
officers who will not receive additional compeneatfor such services. The Company will request bahkokerage houses, and other
institutions, nominees, and fiduciaries to forwtre soliciting material to beneficial owners andtdain authorization for the execution of

proxies. The Company will, upon request, reimbuhgse parties for their reasonable expenses irafoling proxy materials to our beneficial
owners.

What is the purpose of the Annual Meeting?

The purposes of the Annual Meeting are:

(i) to elect the six nominees named in the Proxatedhent to serve as members of the Board untitélxe annual meeting of
stockholders or until their successors are eleatetqualified “ Proposal On");

(i) to ratify the appointment of McGladrey LLP #ge Company’s independent registered public ac@ogifirm for the fiscal year
ending December 31, 201" Proposal Twc");

(iii) to approve the Regional Management Corp. 2015 -Term Incentive Plan* Proposal Thre”);

(iv) to re-approve the Regional Management Cormuah Incentive Plan (as amended and restated isffddiarch 23, 2015), pursuant
to the provisions of Section 162(m) of the InterRalvenue Code of 1986, as amenc* Proposal Fou”); and

(v) totransact such other business as may properlg dmfore the Annual Meeting or any adjournmenteeibfe

Who is entitled to vote?

Only stockholders of record at the close of busr@sMarch 9, 2015 (the * Record Daewill be entitled to receive notice of and to
vote at the Annual Meeting. As of the Record Dag853,743 shares of common stock, $0.10 par ymushare, of the Company were issuec
and outstanding. The holders of common stock atitezhto one vote per share on any proposal ptedest the Annual Meeting.

Brokers that are members of certain securities@xgés and that hold shares of the Company’s consteaR in “street name” on behalf
of beneficial owners have authority to vote onai@ritems when they have not received instructfom® beneficial owners. Under the NYSE
rules and regulations governing such brokers, thpgsal to ratify the appointment of McGladrey La®the Company’s independent
registered public accounting firm is considerediscretionary” item. This means that brokers matgvo their discretion on this proposal on
behalf of beneficial owners who have not furnisheting instructions. In contrast, certain items ewasidered “non-discretionary,” and a
“broker non-vote” occurs when a broker or other m@a holding shares for a beneficial owner votesma proposal but does not vote on
another proposal because, with respect to such pthposal, the nominee does not have discretiovatipg power and has not received
instructions from the beneficial owner. Proposak®@egarding the election of directors, Proposak&hregarding the approval of the Regional
Management Corp. 2015 Long-Term Incentive Plan,Rimghosal Four regarding the re-approval of theidtey Management Corp. Annual
Incentive Plan are considered “non-discretionanyd,gherefore, for these proposals brokers canoigt your shares when they do not receive
voting instructions from you.
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What constitutes a quorum?

On March 9, 2015, there were 12,853,743 sharesrofron stock, $0.10 par value per share, of the @omssued and outstanding,
with each share entitled to one vote. The reprasentin person or by proxy of at least a majootyhe outstanding shares of common stock
entitled to vote at the Annual Meeting is necessarmonstitute a quorum for the transaction of bess. Votes withheld from any nominee,
abstentions, and “broker non-votes” are countggr@sent or represented for purposes of determihimgresence or absence of a quorum for
the Annual Meeting.

How do | vote?

Stockholders may vote in person or by proxy. Ingtams as to how you may cast your vote by proxysat forth below and are found on
the accompanying proxy card.

v Vote in Person:If you attend the Annual Meeting, you may vote @rgon even if you have previously returned youxprard.

v Vote by Internet (www.proxyvote.com):Use the Internet to transmit your voting instruat@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time thg d&fore the meeting date. Have your proxy carfebind when you access the
web site and follow the instructions to obtain yoerords and to create an electronic voting in§adorm.

v' Vote by Mail: Mark, sign, and date your proxy card and promplym it in the postage-paid envelope we have peal/or return
it to Vote Processing, c/o Broadridge, 51 Mercadlesy, Edgewood, NY 1171

Will other matters be voted on at the Annual Meetig?

Aside from the election of directors, the ratifioat of the appointment of the independent registgrgblic accounting firm, the approval
of the Regional Management Corp. 2015 Long-Ternemtige Plan, and the re-approval of the Regionahd@@ment Corp. Annual Incentive
Plan (as amended and restated effective March@®%)2the Board knows of no other matters to begmted at the Annual Meeting. If any
other matter should be presented at the Annualiktpepon which a vote properly may be taken, shegpsesented by all proxies received by
the Board will be voted with respect thereto inaadance with the best judgment of the persons naaagmoxy holders and attorneys-in-fact ir
the proxies.

May | revoke my proxy instructions?

Any proxy given pursuant to this solicitation mas/fevoked by the person giving it at any time befbis voted. Proxies may be revokec
by (i) filing with the Corporate Secretary of ther@pany, before the taking of the vote at the AnMiaéting, a written notice of revocation
bearing a later date than the proxy; (ii) duly ctetipg a later-dated proxy card relating to the satmares and delivering it to the Corporate
Secretary of the Company before the taking of thte at the Annual Meeting; or (iii) attending tharial Meeting and voting in person
(although attendance at the Annual Meeting willinaind of itself constitute a revocation of a preXAny written notice of revocation or
subsequent proxy should be sent so as to be dadiverRegional Management Corp., 509 West ButlerdrGreenville, SC 29607, Attention:
Corporate Secretary, before the taking of the abthe Annual Meeting.

How many votes are required to approve each propota

For Proposal One, the election of the six nomimezgsed in the Proxy Statement to serve as membéhg &oard until the next annual
meeting of stockholders or until their successoesedected and qualified, the six nominees recgitle highest number of affirmative votes of
the shares present or represented and entitleatd¢oat the Annual Meeting shall be elected as ttirecFor Proposal Two, the ratification of
appointment of McGladrey LLP as the Company’s iraeent registered public accounting firm for tleedil year ending December 31, 2015,
an affirmative vote of a majority of the sharessem, in person or represented by proxy, and vatmguch matter is required for approval. Fo
Proposal Three, the approval of the Regional Mamage Corp. 2015 Long-Term Incentive Plan, an affitive vote of a majority of the shares
present, in person or represented by proxy, andgon such matter is required for approval. Fap®sal Four, re-approval of the Regional
Management Corp. Annual Incentive Plan (as ameadddestated effective March 23, 2015), pursuattiggrovisions of Section 162(m) of
the Internal Revenue Code of 1986, as amendedfianative vote of a majority of the shares presémiperson or represented by proxy, and
voting on such matter is required for re-approgdstentions are included in the number of sharesgnt or represented and voting on each
matter. “Broker non-votes” are not considered vdtedhe particular matter and have the effecteafucing the number of affirmative votes
required to achieve a majority for such matterdgucing the total number of shares from which tlagonity is calculated.

The persons named as proxy holders and attornefgsstiin the proxy card, Michael R. Dunn and Briarrisher, were selected by the
Board and are officers of the Company. All properkgcuted proxies returned in time to be countédeafAnnual Meeting will be voted by
such persons at the Annual Meeting. Where a chwsebeen specified on the proxy with respect tddregoing matters, the shares
represented by the proxy will be voted in accoréanith the specifications. If no such specificai@re indicated, such proxies will be voted
FOR the election of the director nominees; FORr#tiication of the appointment of our independent

5
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registered public accounting firm; FOR the apprafahe Regional Management Corp. 2015 Long-Tercemtive Plan; and FOR the re-
approval of the Regional Management Corp. Annuediive Plan (as amended and restated effectivelivizd, 2015).

How can | correspond directly with Regional Managerent Corp.?

The address of our principal executive office i9 ¥est Butler Road, Greenville, South Carolina ZR&hd our telephone number is
(864) 422-8011.
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PROPOSAL ONE

ELECTION OF DIRECTORS

Our Amended and Restated Bylaws (the “ Byldwsurrently provide that the number of directof¢lee Company shall be fixed from
time to time by resolution adopted by the BoarderEhare presently seven directors. The Board, $luion, has determined that immediately
following the Annual Meeting, the number of diret@f the Company shall be fixed at six.

The Corporate Governance and Nominating Committee“(Nominating Committe® of our Board evaluates the size and composition
of the Board on at least an annual basis. In cdioretherewith, the Nominating Committee has norredaand recommends for election as
directors the six nominees set forth below. Eaahinee presently serves as a director. Directorl sbalected to serve until the next annual
meeting of stockholders or until their successoesetected and qualified or until their earlierigesition, removal, or death.

A candidate for election as a director is nomindtestand for election based on his or her profesdiexperience, recognized
achievements in his or her respective fields, alityato contribute to some aspect of our businesel the willingness to make the commitment
of time and effort required of a director. Eachlt# below-listed nominees has been identified as¢xsing an appropriate diversity of
background and experience, good judgment, deep lkedge of our industry, strength of character, amthdependent mind, as well as a
reputation for integrity and high personal and pssfonal ethics. Each nominee also brings a stwadgunique background and set of skills to
the Board, giving the Board, as a whole, competamckeexperience in a wide variety of areas.

In selecting this slate of nominees for 2015, tleeniating Committee specifically considered thekgmound, business experience, and
certain other information with respect to eachhef hominees as set forth below, along with the [farity of the nominees with our business
and prospects, which has been developed as a oéshdir service on our Board. The Nominating Cattew believes that such familiarity will
be helpful in addressing the opportunities andlehgkes that we face in the current business envieon.

Each of the six nominees has consented to beingaamthis Proxy Statement and to serve as a dirg€elected. In the event that any
nominee withdraws, or for any reason is unablesteesas a director, the proxies will be voted faetsother person as may be designated k
Nominating Committee as a substitute nominee, luabievent will proxies be voted for more thanrsdminees. The Nominating Committ
has no reason to believe that any nominee wilcoatinue to be a candidate or will not serve ittdd.

The following is a brief description of the backgnal, business experience, skills, qualificatiotsibates, and certain other information
with respect to each of the nominees for electiothé Board:

Alvaro G. de Molina Mr. de Molina (age 57) has been a director of Realigince March 2012. Until 2009,
Mr. de Molina was the Chief Executive Officer of @@ LLC, which he originally
joined as Chief Operating Officer in 2007. Sinceaiting GMAC LLC, Mr. de Moling
has been a private investor. He joined Cerberug@apanagement for a period during
2007 where he worked with the operations groupofohg a 17-year career at Bank of
America, where he most recently served as its Ghiedncial Officer from 2005 until
2007. During his tenure at Bank of America, Mr.Melina also served as Chief
Executive Officer of Banc of America Securitiese§ldent of Global Capital Markets
and Investment Banking, head of Market Risk Managigimand Corporate Treasurer.
Previously, he also served in key roles at JPMofgjaaise Bank, N.A., Becton,
Dickinson and Company, and PriceWaterhouse LLP (RoeewaterhouseCoopers
LLP). In September 2012, Mr. de Molina was appalrtethe board of directors of
Walter Investment Management Corp., a publicly-heeitity which is an asset manager,
mortgage servicer, and mortgage portfolio ownecigpieging in less-than-prime, non-
conforming, and other credit-challenged mortgagetss Mr. de Molina is a member of
the Board of Visitors of Duke University’s Fuguah®ol of Business. He holds a B.S.
degree in Accounting from Fairleigh Dickinson Unisi¢gy and an M.B.A. degree from
Rutgers Business School and is a graduate of ttke Duiversity Advanced
Management Prograr

Mr. de Molina brings to the Board his extensiveafinial background and his significant
experience with public and private financial seegicompanie:
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Roel C. Campos

Michael R. Dunn

Steven J. Freiberg

Mr. Campos (age 66) has served as a director obRalgsince March 2012. Mr. Camg
is a partner with the law firm of Locke Lord LLPhigh he joined in April 2011. He
practices in the areas of securities regulatiorp@ate governance, and securities
enforcement. He had previously been a partneranai firm of Cooley LLP from
September 2007 to April 2011. Prior to that, heehesd a presidential appointment and
served as a Commissioner of the Securities anddigehCommission (“SEC”) from
2002 to 2007. Prior to serving with the SEC, Mrnas was a founding partner of a
Houston-based radio broadcaster. Earlier in hisezahe practiced corporate law and
served as a federal prosecutor in Los AngelesfaZaia. In January 2013, Mr. Campos
was appointed to the board of directors of WellGdealth Plans, Inc., a publicly-held
entity which provides managed care services tatigetgovernment-sponsored health
care programs. Mr. Campos also is a trustee fordded Portfolio Series, an open-end
mutual fund registered with the SEC under the Imegst Company Act. He is also a
director of Paulson International Ltd., a privatalgid, Cayman-based hedge fund, and ¢
director of a private registered broker-dealeruiidget Holdings, Inc. Mr. Campos was
selected by President Barack Obama to serve asittzisn Presidential Intelligence
Advisory Board. Mr. Campos also serves on the Aatyi8oard for the Public Company
Accounting Oversight Board and serves on variousprofit boards. Mr. Campos
earned a B.S. degree from the United States Aicd-Academy, an M.B.A. degree from
the University of California, Los Angeles, and B.Jdegree from Harvard Law Scho

Mr. Campos brings to the Board his extensive fiierzackground and experience in
working with financial services companies, his aigrece with the SEC, and his
significant experience with public companies ac@sariety of industries

Mr. Dunn (age 63) was appointed Chief Executivdad@ffof Regional in October 2014
and has been a director of Regional since July 2Rfidr to joining Regional, Mr. Dunn
was a partner at the private equity firm of Brysatobal Partners, a specialized firm
focusing on investment in international banking andsumer lending companies, from
2007 through 2013. Mr. Dunn served as a boardterralte board member for all of
Brysam'’s portfolio companies. Prior to that, Mr.muwas with Citigroup for over 30
years, where he was the Chief Financial OfficathefGlobal Consumer Group frc
1996 through 2007, adding the title of Chief OpiegOfficer of the Group in 2005. He
was also a member of the Citigroup Management gret&ding Committees. Mr. Dunn
previously served on the boards of Banamex, a ytmlined Mexican bank subsidiary
of Citigroup, and on the U.®ased Student Loan Corporation, of which Citigroumec
a majority interest. He holds a Bachelor of Scietegree from New York University
and attended the University of Michigan Executiveglam. He is a Certified Public
Accountant in New York Stat

Mr. Dunn brings to the Board his extensive finahbeckground and his significant
experience in leadership roles with public andggevfinancial services compani

Mr. Freiberg (age 58) has been a director of Redisimce July 2014, and has been a
Senior Advisor to The Boston Consulting Group sibeeember 2012. Previously, Mr.
Freiberg served as a director and the Chief Exee@ifficer of EXTRADE Financial
Corporation from April 2010 until August 2012. Rrio joining E*TRADE, Mr. Freiber
spent 30 years at Citigroup and its predecessopanias and affiliates. Among his
notable roles at Citigroup, Mr. Freiberg serve€asChairman/Chief Executive Officer
of Citigroup’s Global Consumer Group, Chairman &fdef Executive Officer of Citi
Cards—Citigroup’s leading global credit card busse-and Chairman and Chief
Executive Officer of Citigroup’s North American lestment Products Division.
Additionally, he was a member of Citigroup’s Exéeef Management, and Operating
Committees, and he served on the board of direofasveral of Citigroup’s affiliates,
including Citibank N.A., Citicorp Credit Servicesd., Citicorp Investment Services,
Citicorp Insurance Group, Citibank Trust N.A., Bénhk FSB, and the Citigroup
Foundation. Mr. Freiberg has served on the boadirettors of MasterCard
Incorporated, a publicly-traded multinational ficéai services corporation, since
September 2006 and currently chairs its audit cdtemiHe also served on the former
U.S. region board of MasterCard from January 20t May 2006 and served as
Chairman of MasterCa'’s
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Richard A. Godley

Carlos Palomares

United States region board from 2004 until May 2(

Mr. Freiberg brings to the Board his extensive ffitial background and his significant
experience in leadership roles with public finahs&vices companie

Mr. Godley (age 66) has been a director of Regismale its inception in 1987 and is its
founder. He previously served as President andfE&xiecutive Officer of Regional froi
1987 until January 2006 and served as ChairmameoBbard from January 2006 until
March 2007. Prior to founding Regional, Mr. Godi®rved as Senior Vice President of
World Acceptance Corporation. Mr. Godley is a vateof the U.S. Army and served in
Vietham from 1968 to 196!

Mr. Godley brings to the Board his long standingexience with the Company as its
founder and his significant continuing equity owstep.

Mr. Palomares (age 70) has been a director of Raggnce March 2012. Since 2007,
Mr. Palomares has been President and Chief ExecQffficer of SMC Resources, a
consulting practice that advises senior executiveBusiness and marketing strategy.
From 2001 to 2007, Mr. Palomares was Senior ViesiBent at Capital One Financial
Corp. (“ Capital Oné), and he was Chief Operating Officer of CapitaleC-ederal
Savings Bank banking unit from 2004 to 2007. Ptiojoining Capital One, Mr.
Palomares held a number of senior positions witlg®@up Inc. and its affiliates,
including Chief Operating Officer of Citibank Lat&merica Consumer Bank from 1998
to 2001, Chief Financial Officer of Citibank Normerica Consumer Bank from 1997
to 1998, Chairman and CEO of Citibank Italia fro89@Q to 1992, and President and
CEO of Citibank FSB Florida from 1992 to 1997. Malomares serves on the Boards o
Directors of Pan American Life Insurance Group, ied the Coral Gables Trust
Company. Mr. Palomares earned a B.S. degree intifatare Analysis from New York
University.

Mr. Palomares brings to the Board his extensivariaial background and his significant
experience in leadership roles with public finahs&vices companie

There are no family relationships among any ofditectors or executive officers.

The Board of Directors unanimously recommends a vet“FOR” the election of each of the nominees listedbove.
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CORPORATE GOVERNANCE MATTERS

The Company’s Board is responsible for directing amerseeing the management of the business amidsadf the Company in a manner
consistent with the best interests of the Compantyits stockholders. The Board has implementedewi€Corporate Governance Guidelines
designed to assist the Board in fulfilling its estiand responsibilities. The Corporate GovernangdeBnes address a number of matters
applicable to directors, including Board compositistructure, and policies; director qualificatetandards; Board meetings; committees of th
Board; roles and expectations of the Board andiiestors; director compensation; management sammeplanning; and other matters. These
Corporate Governance Guidelines are available eiCttimpany’s Investor Relations website under theriGrate Governance” tab at
www.regionalmanagement.cam stockholder may request a copy of the CorpoBaieernance Guidelines by contacting our Corporate
Secretary at 509 West Butler Road, Greenville, S@arolina 29607.

Composition of the Board

The Company’s Board has the discretion to deteritiiaesize of the Board, the members of which agetetl at each year's annual
meeting of stockholders. Our Board currently cassi$ seven directors: Messrs. Alvaro G. de Moli@aGlynn Quattlebaum, Roel C. Camg
Michael R. Dunn, Steven J. Freiberg, Richard A. Iépdand Carlos Palomares, with Mr. de Molina segvas Chairman of the Board. The
Board, by resolution, has determined that immebjidtdlowing the Annual Meeting, the number of diters of the Company shall be fixed at
SiX.

The biographical information of Messrs. de Moli@ampos, Dunn, Freiberg, Godley, and Palomareg ferdh above under “Proposal
One: Election of Directors.” The following is a éfidescription of the background, business expeggeand certain other information with
respect to Mr. Quattlebaum:

C. Glynn Quattlebaum Mr. Quattlebaum (age 68) has served as Vice Chaiemnd a director of Regional’'s Board
since July 2014. Previously, he served Regionakd2resident and Chief Operating Officer
from 2007 to 2014, and Senior Vice President, Gmra from 1998 to 2007. He is a co-
founder of Regional and has been employed by Rag#gince its founding in 1987. Prior to
joining Regional, Mr. Quattlebaum was a Supervigith World Acceptance Corporatio
where he began his career in consumer financea..

Mr. Quattlebaum will not be standing for reelectatrthe Annual Meeting.
Board Independence

Messrs. Campos, Freiberg, de Molina, and Palonaareseach independent in accordance with the @aitstiablished by the NYSE for
independent board members. The Board performedi@wé¢o determine the independence of its membedsnaade a subjective determination
as to each of these independent directors thatinsdctions, relationships, or arrangements ehast in the opinion of the Board, would
interfere with the exercise of independent judgniercarrying out the responsibilities of a direabéthe Company. In making these
determinations, the Board reviewed the informapicovided by the directors and the Company with réga each director’s business and
personal activities as they may relate to the Com@and its management.

Executive Officers

The following is a brief description of the backgnal, business experience, and certain other infawmavith respect to each of our
executive officers:

Michael R. Dunn(age 63) was appointed Chief Executive Officer efji®nal in October 2014 and has been a directBegional since
July 2014. Mr. Dunn’s full biographical informatiam set forth above under “Proposal One: ElectibBiocectors.”

Jody L. Andersorn(age 49) was appointed President and Chief Opgré&ifficer of Regional effective October 1, 2014ioPto joining
Regional, Mr. Anderson served since 2007 as Diregftdlorth America Operations at OneMain Finan¢iafmerly CitiFinancial), the
consumer finance division of Citigroup. He alsoviwesly served as CitiFinancial’'s Vice PresidenNairth America Compliance from 2001
through 2007, Managing Director at Chesapeake Apgr& Settlement Services (a division of CitiFical) from 1999 to 2001, and as a
District and Branch Manager at CitiFinancial fro®8% through 1999. Mr. Anderson received his MBAnirthe University of Indianapolis ar
his BBA from Roanoke College.

Donald E. Thomagqage 56) was appointed Executive Vice PresidentGiridf Financial Officer of Regional in January 201
Mr. Thomas has over 30 years of finance and acamyekperience in public and private companiesjitapreviously served since
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April 2010 as Chief Financial Officer of TMX Finaad LC, a title lending company. Prior to joining ®Mrinance LLC, Mr. Thomas spent 17
years with -Eleven, an operator of convenience stores, whersehved in various capacities, including Chief dutting Officer and
Controller, acting Chief Financial Officer, Viced2ident of Operations, and Vice President of HuResources. Prior to 7-Eleven,

Mr. Thomas spent 11 years in the audit functioDeloitte & Touche LLP and one year with the Trar@rpany as a financial manager.

Mr. Thomas earned accounting and finance degrees Tiarleton State University and is a certified lpuccountant, certified global
management accountant, and certified treasury gsufeal.

Daniel J. Taggart(age 42) was appointed Senior Vice President anef &isk Officer of Regional in January 2015. Ptiorjoining
Regional, Mr. Taggart was Executive Vice Presiddrigility 360, a financial services consultancyidP to that, he was Senior Vice President
at Wingspan Portfolio Advisors, a specialty mortgagrvice provider and also served as Executive Fresident of REDC Default Solutions
LLC, a startup division of Auction.com, LLC, a mgaige loss mitigation subservicing company. Befoneing REDC Default Solutions LLC,
Mr. Taggart spent 11 years at Citigroup, wheredld h variety of positions, including Senior Vicefident and Senior Credit Officer of
CitiMortgage Default Risk Management, Senior Vigedident and Senior Credit Officer of Retail Distiion Risk Management, and Senior
Vice President and Chief Credit Officer of CitiFim@al (now known as OneMain Financial). Mr. Tagdwast also worked for The Associates
(prior to its acquisition bitigroup), FirstPlus Financial, and Fleet Bankigk management and loan servicing functions. Mwgdart receive
his Bachelor of Science in Finance from CanisiudeQe.

A. Michelle Masterg(age 40) currently serves as Regional’s Senior Piasident of Strategic Operations and Initiatized Assistant
Secretary. Ms. Masters joined Regional in Decerd®88 as Senior Financial Analyst and was promaietiantroller and Treasurer in January
2006. Ms. Masters was subsequently promoted tcoB¥ftice President of Finance in May 2008. Ms. Mestelds a B.A. degree in
Accounting and Business Administration from Furnihmiversity and an M.B.A. degree from Clemson Unsiign.

Brian J. Fisher (age 31) was appointed as Vice President, Genexath€2l, and Secretary in January 2013. Prior torjgiRegional,
Mr. Fisher was an attorney in the Corporate andit@es practice group of Womble Carlyle Sandridgel Rice, LLP from 2009 to 2013.
Mr. Fisher holds a B.A. degree in Economics fromnfan University and a J.D. degree from the Univgmsi South Carolina School of Law.

There are no family relationships among any ofditectors or executive officers.

Leadership Structure

As described in the Corporate Governance GuidelihesBoard may select its Chairman and the Conipaiyief Executive Officer in
any way that it considers to be in the best intsrethe Company. Therefore, the Board does neg hgpolicy on whether the role of Chairn
and Chief Executive Officer should be separateoonttined and, if it is to be separate, whether thaithan should be selected from the
independent directors.

Mr. de Molina currently serves as Chairman of oaafal. At this time, the Board believes the sepanatif the roles of Chairman and
Chief Executive Officer promotes communication bedw the Board, the Chief Executive Officer, andeogenior management, and enhance:
the Board's oversight of management. We believdeadership structure provides increased accouityadsi our Chief Executive Officer to
the Board and encourages balanced decision-makiaglso separate the roles in recognition of tfferginces in the roles. While the Chief
Executive Officer is responsible for day-to-daydeeship of the Company and the setting of stratdigection, the Chairman of the Board
provides guidance to the Chief Executive Officed anordinates and manages the operation of thedBoat its committees.

At this time, the Board believes our current leatgr structure, with a non-employee Chairman ofBbard, is appropriate for the
Company and provides many advantages to the eféeopieration of the Board. The Board will periodlicevaluate and reassess the
effectiveness of this leadership structure.

Director Qualifications

The Company’s Nominating Committee is responsibtaéviewing the qualifications of potential directandidates and recommending
to the Board those candidates to be nominatedédatien to the Board. The Nominating Committee édes (i) minimum individual
qualifications, including relevant career exper@rgtrength of character, mature judgment, fanitjiavith the Company’s business and
industry, independence of thought, and an abititwork collegially with the other members of theaBad, and (ii) all other factors it considers
appropriate, which may include age, diversity afkgaound, existing commitments to other businegsat®ntial conflicts of interest with other
pursuits, legal considerations (such as antitasstds), corporate governance background, finaasebhccounting background, executive
compensation background, and the size, compos#iuhcombined expertise of the existing Board. Bbard and the Nominating Committee
monitor the mix of specific experience, qualificats, and skills of its directors in order to asghed the Board, as a whole, has the necessary
tools to perform its oversight function effectivétylight of the Company business and structure. Stockholders may alsénaterdirectors fo
election at the Company’s annual
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stockholders meeting by following the provisionsfeeth in the Company’s Bylaws, and in such a c#se Nominating Committee will
consider the qualifications of directors proposgdtockholders.

Mr. Godley, a member of our Board, is designateddayain of our stockholders in accordance withAhgended and Restated
Shareholders Agreement, dated March 27, 2012, yaarong the Company and certain other stockhofubety thereto (the “ Shareholders
Agreement). Such stockholders with director designation rigt@se sought to ensure that the Board is composetenfbers whose particu
experience, qualifications, attributes, and pratesd and functional skills, when taken togetheitl allow the Board to effectively satisfy its
oversight responsibilities, and in identifying MGodley for designation to the Board, have considi¢hiese factors described in the foregoing
paragraph.

When determining whether the Company'’s director ine@s have the experience, qualifications, atteguand professional and
functional skills, taken as a whole, to enable Board to satisfy its oversight responsibilitieseetfvely in light of our business and structure,
the Company’s Nominating Committee focused prirgasii their valuable contributions to our succesuent years and on the information
discussed in the biographical descriptions sehfabove.

Meetings

The Board held 17 meetings during the fiscal yealed December 31, 2014. During fiscal 2014, eactintbent director attended more
than 75% of the total number of meetings of therB@ad committees on which he served. In additioiotmal Board meetings, our Board
communicates regularly via telephone, electronid,raad informal meetings, and our Board and its\oottees from time to time act by
written consent in lieu of a formal meeting. Ounremployee directors met in executive session\ailg each of our regular, quarterly Board
meetings in 2014, and the independent membersrdoard also periodically met in executive sessib2014. Mr. de Molina presides over
each executive session of our non-employee direetod independent directors.

Other than an expectation set forth in our Corpo@dvernance Guidelines that each director will enakery effort to attend the annual
meeting of stockholders, we do not have a formétpoegarding the directors’ attendance at anmubtings. Five of our eight then-current
directors attended our last annual meeting of $tolders held on April 23, 2014, including each of mmcumbent directors who were servin
directors at the time of our last annual meetingto€kholders. Messrs. David Perez, Erik A. Saoit| Richard T. Dell’Aquila were the
directors who did not attend our last annual megetinstockholders, and none of them stood for eeten as directors at that annual meeting.

Committees of the Board

Our Board has three standing committees: the Catpd@sovernance and Nominating Committee, the ADdihmittee, and the
Compensation Committee. The composition and regipititiss of each committee are described belownNders serve on these committees
until their resignation or until otherwise detereihby our Board.

Corporate Governance

Audit Compensatior and Nominating
Roel C. Campos v v Chair
Steven J. Freiberg v v
Alvaro G. de Molina v v v
Carlos Palomares Chair* Chair* v
Number of Meetings Held in 2014. 11 10 2

* Note: Following the Annual Meeting, the Boardantls to split the Audit Committee and Compensa&immmittee chairmanship duties
between Mr. Palomares and Mr. Freiberg.

Audit Committee

The Audit Committee is a separately-designateddatgraudit committee established in accordance &éttion 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended (Erchange Act). The Audit Committee consists of Messrs. PalaesatCampos, Freiberg,
and de Molina, with Mr. Palomares serving as Chairnin accordance with SEC rules and NYSE rulesh edthe members of our Audit
Committee is an independent director in accordavittethe criteria established by the NYSE for thegose of audit committee membership
independence. In addition, the Board has examime@&EC’s definition of “audit committee financiadpert” and has determined that Messrs.
Palomares, Freiberg, and de Molina satisfy thismdefn.

Pursuant to the Audit Committee’s written charten, Audit Committee is responsible for, among othérgs:

» selecting and hiring our independent registeredipalscounting firm, and pre-approving the audid aon-audit services to be
performed by our independent auditc
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» assisting the Board in evaluating the qualificadigmerformance, and independence of our indeperdseiitors;

» assisting the Board in monitoring the quality am@rity of our financial statements and our actiognand financial reporting
processes

» assisting the Board in monitoring our compliancéhvégal and regulatory requiremer

» assisting the Board in reviewing the adequacy &iedte/eness of our internal control over finanai@borting processe
e assisting the Board in monitoring the performanfceur internal audit functior

« discussing the scope and results of the audittv@hindependent registered public accounting f

» reviewing with management and our independent argdd@ur annual and quarterly financial stateme

» establishing procedures for the receipt, retentimia, treatment of complaints received by us reggrdtccounting, internal
accounting controls, or auditing matters and thdidential, anonymous submission by our employdeoncerns regarding
guestionable accounting or auditing matters;

e preparing the audit committee report that the Séfliires in our annual proxy stateme

The Audit Committee Charter, which contains a namplete explanation of the roles and respong#sliof the Audit Committee, is
posted on the Company’s Investor Relations welbsitker the “Corporate Governance” talwatw.regionalmanagement.cam stockholder
may request a copy of the Audit Committee Charyecdntacting our Corporate Secretary at 509 WeieBRoad, Greenville, South Carolina
29607. The Audit Committee held 11 meetings dutirgfiscal year ended December 31, 2014. In addtodormal Audit Committee
meetings, our Audit Committee communicates regybhad telephone, electronic mail, and informal nivegs.

Compensation Committee

Our Compensation Committee consists of Messrs.nfaies, Campos, Freiberg, and de Molina, with MloiRares serving as Chairman.
In accordance with NYSE rules, each of the membkosir Compensation Committee is an independeptttir in accordance with the criteria
established by the NYSE for the purpose of compg@arsaommittee membership independence.

Pursuant to the Compensation Committee’s writtearteln, our Compensation Committee is responsibsleafmong other things:

e reviewing and approving, or making recommendattortfie Board with respect to, corporate goals djeabives relevant to the
compensation of our Chief Executive Officer, evéigour Chief Executive Officer’s performance ight of those goals and
objectives, and either as a committee or togetliter thve other independent directors (as directethbyBoard), determining and
approving our Chief Executive OffiC s compensation level based on such evalua

» reviewing and approving the compensation of ourcetiee officers, including annual base salary, atimcentive bonuses, speci
goals, equity compensation, employment agreemsenwgrance and change in control arrangements,rgnottler benefits,
compensation, or arrangemer

» reviewing and recommending the compensation ofloectors;

» reviewing and discussing annually with managemen“Compensation Discussion and Anal”;
» preparing the Report of the Compensation Commitiad

* reviewing and making recommendations with respeoutrr equity compensation plai

The Compensation Committee Charter, which contaimore complete explanation of the roles and resipitities of the Compensation
Committee, is posted on the Company’s Investor tiela website under the “Corporate Governance’atatovw.regionalmanagement.cam
stockholder may request a copy of the Compens@@nmittee Charter by contacting our Corporate Sagreat 509 West Butler Road,
Greenville, South Carolina 29607. The Compensdfiommittee held 10 meetings during the fiscal yealed December 31, 2014. In addition
to formal Compensation Committee meetings, our Garegtion Committee communicates regularly via tedep, electronic mail, and
informal meetings.

Corporate Governance and Nominating Committee

Our Nominating Committee consists of Messrs. Campa®mares, and de Molina, with Mr. Campos seras@hairman. In accordar
with NYSE rules, each of the members of our Noninga€ommittee is an independent director in acaoecdawith the criteria established by
the NYSE for the purpose of corporate governancenmminating committee membership independencesuat to the Nominating
Committee’s written charter, the Nominating Comastis responsible for, among other things:

» assisting our Board in identifying prospective dice nominees and recommending nominees to thedB
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» overseeing the evaluation of the Board and managg!

» reviewing developments in corporate governancetigecand developing, recommending, and maintaiaiagt of corporate
governance guidelines; a

» recommending members for each committee of ourdB:

The Nominating Committee will consider a candidatedirector proposed by a stockholder. A candidgatest be highly qualified and be
both willing to serve and expressly interestederving on the Board. A stockholder wishing to prepa candidate for the Nominating
Committee’s consideration should forward the caattits name and information about the candidatedifigations to Regional Management
Corp., 509 West Butler Road, Greenville, South Gaa29607, Attn: Corporate Secretary, no latentN@avember 24, 2015 if the stockholder
chooses to use the process described in Rule df#h8 Exchange Act, and if the stockholder subisuitsh nomination outside the process
described in Rule 14a-8 of the Exchange Act, ndiezahan December 24, 2015 nor later than JanRaryp016. If, following the filing and
delivery of these proxy materials, the date of28&6 annual meeting of stockholders is advancettlatyed by more than 30 calendar days
from the one-year anniversary date of the 2015 ammeeting of stockholders, the Company will, itinaely manner, provide notice to the
Company’s stockholders of the new date of the 2rual meeting of stockholders and the new dateshlish stockholder proposals
submitted both pursuant to and outside of SEC R4i#&e8 must be received by the Company. Such neiitbe included in the earliest
possible Quarterly Report on Form 10-Q under Ratteim 5.

The Nominating Committee shall select individuaisjuding candidates proposed by stockholdersjrastdr nominees who shall have
the highest personal and professional integrityg wimall have demonstrated exceptional ability adgiinent, and who shall be most effective,
in conjunction with the other nominees to the Boamctollectively serving the long-term interesfdte stockholders. In evaluating nominees,
the Nominating Committee will consider the direaorlifications described above. We do not haveraél policy with regard to the
consideration of diversity in identifying directoominees, but the Nominating Committee strivesaiminate directors with a variety of
complementary skills so that the Board, as a wheillépossess the appropriate talent, skills, axgegtise to oversee our business.

The Nominating Committee Charter, which contaimsaae complete explanation of the roles and respditigis of the Nominating
Committee, is posted on the Company’s Investor tiela website under the “Corporate Governance’atabvw.regionalmanagement.cam
stockholder may request a copy of the Nominatingi@dtee Charter by contacting our Corporate Segrete509 West Butler Road,
Greenville, South Carolina 29607. The Nominatingn@dttee held two meetings during the fiscal yeateshDecember 31, 2014. In addition
to formal Nominating Committee meetings, our Nontima Committee communicates regularly via telephabectronic mail, and informal
meetings.

Role in Risk Oversight

As part of its role in risk oversight for the Conmgaour Audit Committee is responsible for reviewithe Company risk assessment a
risk management policies, and for discussing iitdifigs with both management and the Company’s iewegnt registered public accounting
firm. The Board receives an annual, in depth revaéwisks that may potentially affect us, as idéeti and presented by management, inclu
all such risks reflected in our periodic filingsdditionally, the Board receives regular, quartengglates on all such elements of risk. The Boar
may request supplemental information and discloabmit any other specific area of interest and eonielevant to risks it believes are faced
by us and our business. The Board believes oueruleadership structure enhances its oversighislkofnanagement because our Chief
Executive Officer, who is ultimately responsible éaur risk management process, is in the bestipogiv discuss with the Board these key
risks and management’s response to them by alsimgeas a director of the Company.

Code of Business Conduct and Ethics

Our Board has adopted a Code of Business Condddtdmics (the “ Code of Ethic¥ and reviews it at least annually. The Code of E
applies to all of our directors, officers, and eaygles and must be acknowledged in writing by ouefxecutive Officer and Chief Financial
Officer. The Code of Ethics is posted on the Comfmimvestor Relations website under the “Corpofateernance” tab at
www.regionalmanagement.cam stockholder may request a copy of the CodetbicE by contacting our Corporate Secretary at\B@3t
Butler Road, Greenville, South Carolina 29607. i@ éxtent permissible under applicable law, thesralf the SEC, and NYSE listing
standards, we intend to disclose on our websiteaamgndment to our Code of Ethics, or any grantwéaer from a provision of our Code of
Ethics, that requires disclosure under applicadles| the rules of the SEC, or NYSE listing standard

Compensation Committee Interlocks and Insider Partipation

During the fiscal year ended December 31, 2014 skée€ampos, Palomares, de Molina, Freiberg, Godlagn, and Richard T.
Dell'Aquila (a former director of the Company) sedvon our Compensation Committee. Mr. Dunn joinedBoard in July 2014 and was, at
that time, an independent director in accordandke thie criteria established by the NYSE for thepose of compensation committee
membership independence. Mr. Dunn served as a mreashbar Compensation Committee until the Board
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appointed him as the Company’s Chief Executived@ffin October 2014, at which time Mr. Dunn resijas a member of the Compensation
Committee. Other than Mr. Dunn, no member of then@ensation Committee was an officer or employeh@®@Company or any of its
subsidiaries during the fiscal year ended Decer@beP014. During the fiscal year ended DecembePB14, no executive officers of the

Company served on the compensation committee (gvalent) or the board of directors of anothertgntihose executive officer(s) served on
our Board or Compensation Committee.

Mr. Godley, who previously served as a member of@ampensation Committee in 2014, is a foundereagiBnal, a significant
stockholder, and a party to our Shareholders Agesg¢niPrior to March 2007, Mr. Godley served asPrasident and Chief Executive Officer.
Since March 2007, Mr. Godley served as a consultaRegional pursuant to a consulting agreemenictwivas terminated in March 2012
pursuant to its terms upon the consummation ofratial public offering and the payment by us d#50,000 one-time termination fee to
Mr. Godley. Mr. Godley was also a lender undermezzanine debt arrangements, which we repaid wiibrgon of the proceeds of our initial
public offering. Other than Mr. Godley and Mr. Dymwone of the directors who served as membersro€ompensation Committee in 2014 is
a current or former officer or employee of Regional
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PROPOSAL TWO

RATIFICATION OF THE APPOINTMENT OF
OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

McGladrey LLP has served as our independent registgublic accounting firm since 2007. Upon theoremendation of the Audit
Committee of the Board (the * Audit Committ§e the Board has selected McGladrey LLP as our inddgatrregistered public accounting fi
for the fiscal year ending December 31, 2015. ThdidACommittee and the Board recommend that thekktalders ratify the appointment of
McGladrey LLP as our independent registered pudimounting firm for fiscal 2015.

A representative of McGladrey LLP plans to be pnésé the Annual Meeting, shall have the opportutotmake a statement, and will be
available to respond to appropriate questions.cdig ratification is not required, the Board ismitting the appointment of McGladrey LLP
to the stockholders for ratification as a mattegedd corporate governance. In the event the stidgtls fail to ratify the appointment, the
Audit Committee will consider whether to appoinb#rer independent registered public accounting.firm

The following table sets forth the aggregate fakasddto us by our independent registered publwoaating firm, McGladrey LLP, durin
the fiscal years ended December 31, 2014 and 2013.

Year Ended Year Ended
December 31, 201 December 31, 201
Audit Fees $ 351,45! $ 592,64(
Audit-Related Fee $ 38,24¢ $ 30,00(
Tax Fees $ 169,30( $ 126,62(
All Other Fees $ 10,11: $ —
Total $ 569,11 $ 749,2¢

In the above table, in accordance with applicaltl€ 8ules:

* “Audit Fees” are fees billed for professional seed rendered by the independent registered putimuating firm for the audit of
our annual consolidated financial statements, vewieconsolidated financial statements includedun Forms 10-Q, and services
that are normally provided by the independent teggsl public accounting firm in connection withtatary and regulatory filings «
engagements. The 2013 fees also include fees Ifdiexkrvices performed by the independent regidteublic accounting firm in
relation to our Registration Statement on Formf8r®ur secondary public offerings, which closed®eptember 2013 and
December 201:

« “Audit-Related Fees” are fees hilled for assuraauce related services performed by the independgidgtered public accounting
firm that are reasonably related to the performaridbe audit or review of our financial statemethizt are not reported above
underAudit Fee<”

» “Tax Fees” are fees billed for professional sersicendered by the independent registered publisweting firm for tax
compliance, tax advice, and tax planning. In 2@i8se fees were for services performed for thegfibf our 2012 tax returns and
estimated payments for 2013. In 2014, these fees foe services performed for the filing of our 20thx returns and estimated
payments for 201¢

» “All Other Fees” represent fees billed for ancigrofessional services that are not reported aboder “Audit Fees” or “Audit
Related Fees,” such as information technology veirdernal control evaluation, review of earnings phare calculations, and
other professional advic

It is the policy of the Audit Committee to pre-appe all audit and permitted non-audit services psagl to be performed by our
independent registered public accounting firm. Aleit Committee reviewed and pre-approved all #awises performed by McGladrey LLP.
The process for such pre-approval is typicallyaii®ivs: Audit Committee pre-approval is sought aé @f the Audit Committee’s regularly
scheduled meetings following the presentation fafrimation at such meeting detailing the particsknvices proposed to be performed. The
authority to pre-approve non-audit services magddegated by the Audit Committee to the ChairmathefAudit Committee, who shall
present any decision to pre-approve an activithéofull Audit Committee at the first regular mewfifollowing such decision. None of the
services described above were approved by the Aadiimittee pursuant to the exception provided ble Re01(c)(7)(i)(C) under
Regulation S-X.

The Audit Committee has reviewed the non-auditises/provided by McGladrey LLP and has determimed the provision of such
services is compatible with maintaining McGladrdyPL's independence.

The Board of Directors unanimously recommends a vet“FOR” the ratification of the appointment of McGladrey LLP as our
independent registered public accounting firm for he fiscal year ending December 31, 2015.
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AUDIT COMMITTEE REPORT

The Audit Committee oversees our financial repgrfinocess on behalf of the Board of Directors. Abdit Committee operates under a
written charter, a copy of which is available om agbsite www.regionalmanagement.cqmander the “Corporate Governandab. This repor
reviews the actions taken by the Audit Committethwégard to our financial reporting process dutimgfiscal year ended December 31, 2
and particularly with regard to the audited cordatied financial statements as of December 31, a@tidDecember 31, 2013 and for the three
years ended December 31, 20

The Audit Committee is composed solely of independérectors under existing New York Stock Exchahgting standards and
Securities and Exchange Commission requirementse ldbthe committee members is or has been areofficemployee of the Company or
any of our subsidiaries or has engaged in any basitransaction or has any business or familyioekttip with the Company or any of our
subsidiaries or affiliates. In addition, the Boafdirectors has determined that Messrs. Alvara@&Molina, Carlos Palomares, and Steven J.
Freiberg are “audit committee financial expertsd@fined by Securities and Exchange Commissia@srul

Our management has the primary responsibility torfmancial statements and reporting processudiop the systems of internal
controls. The independent auditors are responfibleerforming an independent audit of our consaikdl financial statements in accordance
with auditing standards generally accepted in thadd States and issuing a report thereon. ThetAmlinmittee’s responsibility is to monitor
and oversee these processes and to select antiealigcountants to serve as our independent asifiitiothe coming year.

The Audit Committee has implemented proceduresisuie that during the course of each fiscal yedevbtes the attention that it deems
necessary or appropriate to fulfill its oversigisponsibilities under the Audit Committee’s charfer carry out its responsibilities, the Audit
Committee met 11 times during the fiscal year erldedember 31, 2014, communicated regularly vigtedee, electronic mail, and informal
meetings, and from time to time acted by writtensamt.

In fulfilling its oversight responsibilities, theutlit Committee reviewed and discussed with managéthe audited consolidated finan:
statements in our Annual Report on Form 10-K ferfiecal year ended December 31, 2014, includidigeussion of the quality, rather than
just the acceptability, of the accounting principléhe reasonableness of significant judgmentstlandlarity of disclosures in the financ
statements.

The Audit Committee also discussed our audited @ideted financial statements in our Annual ReporForm 10-K for the fiscal year
ended December 31, 2014, with the independentasdittho are responsible for expressing an opiaiothe conformity of those audited
consolidated financial statements with accountiniggiples generally accepted in the United Statesy judgments as to the quality, rather 1
just the acceptability, of our accounting princgpland such other matters as are required to besdisd with the Audit Committee under
applicable Public Company Accounting Oversight Bo@drPCAOB”) Standards and SEC Rule 2-07 of Regulation SaXaddition, the Audit
Committee discussed with the auditors their indepane from management and the Company, includimgnditers in the written disclosures
and the letter required by the PCAOB regardingidependent auditors’ communications with the A@bimmittee regarding independence.
The Audit Committee also considered whether theipion of services during the fiscal year endedddeloer 31, 2014, by the auditors that
were unrelated to their audit of the consolidatedricial statements referred to above and to theiews of our interim consolidated financial
statements during the fiscal year is compatiblé witintaining their independence.

Additionally, the Audit Committee discussed witte timdependent auditors the overall scope and plathéir audit. The Audit
Committee met with the independent auditors, withh without management present, to discuss thetsesiulheir examination, their evaluation
of our internal controls, and the overall qualifyoar financial reporting.

In reliance on the reviews and discussions refawebove, the Audit Committee recommended to tharé of Directors that the audited
consolidated financial statements be included inAmnual Report on Form 10-K for the fiscal yeaded December 31, 2014, for filing with
the SEC. This report of the Audit Committee hasnbgepared by members of the Audit Committee. Guinmeembers of the Audit Committee
are:

Members of the Audit Committe

Carlos Palomares (Chairme
Roel C. Campo

Steven J. Freiber

Alvaro G. de Moline
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COMPENSATION AND OTHER INFORMATION CONCERNING
OUR EXECUTIVE OFFICERS AND DIRECTORS

As an “emerging growth company” under the Jumps@ut Business Startups Act of 2012, we are notireduo include a
Compensation Discussion and Analysis section inppoxy statement. However, for the benefit of dockholders, we have elected to provide,
pursuant to thi¢Compensation and Other Information Concerning @xecutive Officers and Directors” section (our campation
discussion and analysis), an explanation of our pensation program and decisions, going beyond ¢héed disclosure requirements
applicable to emerging growth companies. The fahowdiscussion of the compensation arrangementsioéxecutive officers should be read
together with the compensation tables and relaisdlasures regarding our current plans, considevati, and expectations with respect to
future executive compensation programs. Actual @sgtion programs that we adopt following the ddtthis proxy statement may dif
materially from the existing and currently plann@@grams summarized in this discussion.

CompensationRelated Highlights

In 2014, our Compensation Committee, with the ¢este of Veritas Executive Compensation Consultgri¥eritas”), an independent
compensation consultant, significantly enhancedesecutive compensation program in the followingsva

v"Improved the alignment of executive pay with compay performance:

© 2014 incentives are largely performanc-contingent, with long-term incentive awards roughly two-ttgrplerformance-

contingent and shc-term incentive awards entirely performa-contingent

© Performance goals are rigorousand are based on objective, quantitative criti

v' Adjusted our short-term incentive payout opportunitiesto provide higher upside if performance goals @t@eved, while
maintaining low downside if goals are not achie\

v' Adopted more competitive target opportunitiesfor long- and short-term incentive compensatiobriag executives in line with
the competitive marke

v' Granted long-term incentivesto NEOs and other key contributors, which includagmificant portion that is contingent upon the
achievement of rigorous and cle«defined performance measur

v" Amended the employment offer letter agreement of auChief Financial Officer to bring his compensation opportunities in line
with other executives, replacing annual t-vesting stock option grants with performa-based lon-term incentive opportunitie

v' Adopted a Stock Ownership and Retention Policfor NEOs and other key executives, as well as thrsc
v' Implemented a formalized Compensation Recoupment Fioy, or “ clawback policy,” for NEOs and other key employe:

Executive Summary

Fiscal 2014 Company Performance

Overall, our performance in fiscal 2014 fell wellost of our expectations. While our total reventi®204.7 million was up 20.0% from
the prior year, our net income fell from $28.8 ol in 2013 to $14.8 million in 2014, and diluteatreings per share fell from $2.23 in 2013 to
$1.14 in 2014. The decrease in net income and Ei8we to an increased provision for credit 088914, resulting primarily from
delinquency and chargeff challenges associated with inadequate braraffirgy in the first quarter of 2014 and poor quatbnvenience che:
loan solicitations in the second and third quartér2014.

Consequently, consistent with our pay-for-perforogphilosophy, our executive officers were paid/d@f.39% of their target annual
bonuses under our Annual Incentive Plan, whichdigsexecutive officers’ compensation directly tor financial and operational performance
based upon objective performance measures. Iniaunldibe three-year long-term incentive performageals associated with the performance
contingent restricted stock units and cash-septegfbrmance shares awarded to certain of our eixecofficers in 2014 are less likely to be
achieved due to the poor performance of our compag@14.

At the end of 2014 and beginning of 2015, under egecutive leadership, we set out specific nean-tajectives in an effort to
reposition Regional for stability and growth. Amomgr objectives, we were determined to regain cbwofirthe credit quality of our portfolio,
focus our top-line efforts on our small and langstallment loans—our most important categories—farttier add to our management depth.
We are also working to constructively repositiom expense structure to better align with the profitdel for
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our company. Through these efforts, we believe rgaepositioning ourselves for a return to the iptadijectory that we experienced in the
years prior to 201

New Executive Officers

In October 2014, we announced that Thomas F. Faesilgned as our Chief Executive Officer and fraim Board. Our Board appointed
Michael R. Dunn, a director of the Company, to seas our interim Chief Executive Officer, effecta® of October 30, 2014, and on
November 20, 2014, we announced that Mr. Dunn weafde as our permanent Chief Executive OfficeDécember 2014, Mr. Fortin and 1
Company entered into a Separation Agreement, wikidkscribed in detail below. In September 2014amnaounced the appointment of Jody
L. Anderson as our President and Chief Operatirfig€@f succeeding C. Glynn Quattlebaum, who was-foander of Regional and served as
President and Chief Operating Officer since 20@ilowing the transition to Mr. Anderson, Mr. Quatiaum remained employed by the
Company in 2014 as its Vice Chairman until hisregtient as Vice Chairman in March 2015, when weredtmto a Retirement Agreement
with Mr. Quattlebaum, which is described in debalow. Finally, in January 2015, we announced fimatment of Daniel J. Taggart as our
Senior Vice President and Chief Risk Officer.

Program Updates in 2014

In 2014, we made several significant changes t@racutive compensation program, which were desigmenore closely tie the
interests of our key executives with those of daclkholders. We believe that with these changeserecutive compensation program now
embodies our pay-for-performance philosophy mamnsfly than before. The following table describegain of the changes that we made to
our executive compensation program in 2014.

Pay Element: 2013 Program Desig 2014 Program Desig
* Included performance-based award based on th » Consistedentirely of performance-based award:
following metrics: ©  Based on same metrics as in 2013.
©  Netoperating income « Increased targets for NEOs:
©  Total debt/adjusted EBITDA ° Intended to increase motivational impact gf
Short-Term © Net finance receivables awards and bring total cash opportunities to
e e (2 ©  Netloans charged off as a percentage of competitive levels.
average monthly net finance receivables * Increased upside opportunity, but kept challengig
©  Total general and administrative expense threshold:
percentage © Higher payout is possible for high

« Included discretionary component, not based on performance, but threshold performance mus
formulas. be met to receive any award.

» Compensation Committee considered, but did nc * NEOs were granted performanc-contingent
implement, a formal plan to pay executives equity, restricted stock units (* RSUs"), cash-settled
compensation: performance shares, and stock options:

© Only grant made to NEO in 2013 was in © Performance-contingent RSUs and
connection with CFO employment offer letter performance shares were based on three-yedr
agreement. EBITDA and net income per share goals,

Long-Term respectively.

Incentive Plan © For most NEOs, over 50% of grant date fair
value was in the form of performance-
contingent awards.

» Certain NEOs were granted time-based “catch-up”
grants:
© Awards were intended to compensate for
lack of 2013 grants
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In 2014, we also adopted a Stock Ownership andnletePolicy and a Compensation Recoupment Pdl\gy believe that the adoption
of these policies is consistent with “best pracicend better aligns the interests of our executifieers with the interests of our stockholders.

2013 Program Desig 2014 Program Desig

* None » Adopted Stock Ownership and Retention Policy:
o CEO is required to hold 5x salary.
o Other executives are required to hold 2x

Stock Ownership salar_y. .
Guidelines © Directors are required to hold 3x annual

cash retainer.

o Retention requirement mandates holding [of
at least 50% of net shares from vesting or
exercise until reaching ownership requirem

* None * Implemented Compensation Recoupment Policy

o NEOs and other key employees are subject
to having incentive payouts clawed back.

Formalized ©  Clawback applies in the event of material
Clawback Policy financial restatement that would reduce awafd
value and wrongdoing by executive. Clawbalck
also possible if executive violates a non-
competition, non-solicitation, confidentiality,
or other restrictive covenar

Aligning Pay with Performance in 2014

Based on the changes to the short- and long-tezemtive programs for 2014, pay for our former CEd aur other NEOs was closely
aligned with performance. The majority of compeiwsais variable and performance-based:

Chief Executive Officer Other NEQ Average
2014 Target Pay Mix 2014 Target Pay Mix

Variable Pay
B85 — ?,:'\‘
4 e "
Iq‘\.'"_?-"-c-—_ _--_{'-{%b ] :: ‘\:‘:‘:
= -

B A=
—— ———

Variabla Pay
e

Note: The CEO 2014 target pay mix set forth abevieri Thomas F. Fortin, who resigned on OctoberZ1,4. The pay mix of Michael
Dunn, our current CEO, was not set until Januargt20The NEO 2014 target pay mix set forth aboverislessrs. Quattlebaum, Thom.
Fisher, and Ms. Master:

20



Table of Contents

Compensation Program “Best Practices” Summary

4 Compensation program designed to closely gegnwith v Formalized clawback policy
performance v Double-trigger change-in-control provisions
v Significant share ownership guidelines forexies (5x base v Prohibition against hedging and pledging
salary for CEO, 2x for other NEOS) v No excessive perquisites
4 Significant share ownership guidelines foediors (3x annus v No re-pricing of equity incentive awards
cash retainer) P ind P q ?C quity tion C it
4 Significant portion of compensation is varahhd/or ndependen ompensa.|on ommitiee
v Independent compensation consultant

performanc-basec

Executive Compensation Objectives and Approaches

Compensation Program Objectives

The primary objectives of our executive compensagimgram are to attract and retain talented ekazsuto effectively manage and lead
the Company and create value for our stockholdére.compensation packages for our executive offitmr2014 generally include a base
salary, performance-based annual cash awards, éinteperformance-based equity awards, and othefiteerOur current compensation
program for our executive officers has been desidiased on our view that each component of exezatimpensation should be set at levels
that are necessary, within reasonable parametessictessfully attract and retain skilled executiaed that are fair and equitable in light of
market practices.

Base salaries are intended to provide a minimuradflevel of cash compensation sufficient to atteexd retain an effective management
team when considered in combination with other comemts of our executive compensation program. Hse Balary element is meant to
provide our executive officers with a stable incostream that is commensurate with their resporiisiland to compensate them for services
rendered during the fiscal year.

Consistent with our pay-for-performance strategy, merformance-based annual cash incentive progg@nstomized to achieve specific
objectives, reward increased levels of operatisnatess, and place emphasis on appropriate leivetsformance measurement. The key g
addressed by our short-term incentive program decll) achievement of short-term financial and afienal objectives, (2) increased
stakeholder/stockholder value, (3) motivation attichation of key management talent, (4) rewardiay &ontributors for performance against
established criteria, and (5) focus on our payperformance compensation strategy. Benefits easnddr our short-term incentive program
are paid under our Annual Incentive Plan. See “®sapFour: Re-Approval of Regional Management CArmmual Incentive Plan,” below.

Our long-term incentive program operates in taneétin our short-term incentive program and is catesiswith our pay-foperformanc
strategy. We have historically granted service-Bateck options, but our current long-term inceamjwogram, approved in 2014, includes, in
addition to stock options, performance-contingestricted stock units (* RSU} and cash-settled performance shares. Performbased
long-term incentives and time-based option awaaasprovide significant benefits to both our empkyand stockholders. These long-term
incentives generally are intended to create (1)ang sense of ownership, (2) focus on achievemklang-term, strategic business objectives,
(3) an enhanced linkage between the interestsraéxecutives and stockholders, (4) an enhancetimeship between pay and performance,
and (5) an incentive to attract and retain supenmoployees. Long-term incentive program benefitblve issued under our 2011 Stock
Incentive Plan (the “ 2011 Pl&hor, subject to stockholder approval, the 2015¢-0erm Incentive Plan (the_* 2015 PlgnSee “Proposal
Three: Approval of Regional Management Corp. 20@Bd-Term Incentive Plan,” below.
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The discussion below includes a review of our camspéon decisions with respect to fiscal 2014. éecutive officers for fiscal 2014
were:

Michael R. Dunr Chief Executive Office

Jody L. Andersol President and Chief Operating Offic

Donald E. Thoma Executive Vice President and Chief Financial Offi

A. Michelle Masters Senior Vice President of Strategic Operations atthtives and Assistant Secret:
Brian J. Fishe Vice President, General Counsel, and Secre

Thomas F. Fortil Former Chief Executive Office

C. Glynn Quattlebau Vice Chairman; Former President and Chief Operaiifficer

Daniel J. Taggart, our new Senior Vice Presidedt@hief Risk Officer, will join Mr. Dunn, Mr. Andeon, Mr. Thomas, Ms. Masters,
and Mr. Fisher as our executive officers for fis2@l5.

Compensation Determination Process

The Compensation Committee reviews and approvesaimpensation determinations for all of our exe@utfficers. In setting an
executive officer’'s compensation package and tlaive allocation among different types of compéimsg we consider the nature of the
position, the scope of associated responsibilitresjndividual’s prior experience and skills, ahd individual's compensation expectations, as
well as the compensation of existing executiveceffs at the Company and our general impressiopsewhiling conditions in the market for
executive talent.

We generally monitor compensation practices imtlagket where we compete for executive talent taiokdn overview of market
practices and to ensure that we make informed idesi®n executive pay packages. For 2014 compensdgicisions, to obtain a sense of the
market and a general understanding of current cosgi®n practices, we reviewed the compensatiomdegeby a peer group of publicly-
traded companies. The following companies werectsde with assistance from Veritas, using a scocebased approach that involved
applying several filters (e.g., strong financiadhle, positive shareholder standing, similar iresgmilar in industry classification, presence of
overlapping peers, etc.), and selecting the maaliftqpd peer companies from a broader list of ceatis:

* Aaron’s, Inc. * EZCORP, Inc. * NewsStar Financial, Inc.

* America’s Car-Mart, Inc. »  First Cash Financial Services, Inc. * Nicholas Financial, Inc.

» Cash America International, Inc. * Green Dot Corporation « Portfolio Recovery Associates, Inc.
» Consumer Portfolio Services, Inc e ICG Group, Inc. * Rent-A-Center, Inc.

» Credit Acceptance Corp. e JMP Group Inc. e Springleaf Holdings, Inc.

» Dollar Financial Corp. e Marlin Business Services Corp. *  World Acceptance Corp.

e Encore Capital Group, In

These companies are largely within the consumentie industry, are similar in size and/or scopieagional, and/or are companies that
Regional competes against for products, servicekhaman capital.

Consistent with our compensation objectives ohating and retaining top executive talent, we lyelithat the base salaries and
performance-based short- and long-term incentivepamsation of our executive officers should beasétvels which are competitive with our
peer group companies of comparable size, althowgtawnot target any specific pay percentile forexecutive officers. The peer group is
used more as a general guide, being mindful ofdtewing:

« Appropriate base salaries for our executive offic#rould generally be in line with those paid bgrgroup companies of comparable
size.

» Performance-based short- and long-term incentiverdsvshould reward exceptional performance, whéchresult in overall
compensation that can exceed those of peer graupamies of comparable si:
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» Total compensation for executive officers may apptothe higher end of the compensation at suchgreap companies of
comparable size, but only if high levels of s- and lon¢-term performance are reach

The Compensation Committee has the authority ®dutside advisors and experts, including comp@arsabnsultants, to assist it with
director and executive officer compensation deteatidbns. The Compensation Committee retained theéces of Veritas Executive
Compensation Consultants, an independent compengainsultant, in fiscal 2014 to help ensure thatcmmpensation practices were
appropriate for our industry, review and make reg@ndations with respect to executive officer andalor cash and equity compensation,
update our peer group, in each case for the ComfiensCommittee’s use in setting fiscal 2014 congation.

Veritas’ recommendations to the Compensation Cotemitvere generally in the form of suggested rafgesompensation or
descriptions of policies that Veritas currently sinlers “best practices” in our industry. The Conmgation Committee used Veritas’ reports to
further its understanding of executive officer casld equity compensation practices in the market,radesigned the Company’s executive
officer long-term and short-term incentive prograansl director compensation program for fiscal 204ded, in part, on Veritas’
recommendations.

During fiscal 2014, Veritas worked only for the Goemsation Committee and performed no additionaices for the Company or any
its executive officers. The Compensation Commi@bairman approved all work performed by Veritas eswkived and approved copies of all
invoices for services submitted by Veritas. Durisgal 2014, the Compensation Committee and thegamy did not use the services of any
other compensation consultant. The Compensationn@itie® has also engaged Veritas in 2015 to prosiiéar services.

Our Compensation Committee has assessed the irdlpemof Veritas, taking into account, among othigs, the factors set forth in
Exchange Act Rule 10C-1 and NYSE listing standaads, has concluded that no conflict of interesstsxivith respect to the work Veritas
performed or performs for our Compensation Commiéted that Veritas is independent under Exchangd®Ale 10C-1 and NYSE listing
standards.

Elements of Compensation

Each executive officer is eligible to receive aapale of variable and fixed compensation. The falhgwable describes the various forms
of compensation:

Pay Element: Components Rationale for Form of Compensatior

* Cash To attract and retain executive talent.

Base Salary » To provide a fixed base of compensation
generally aligned to peer group leve

* Annual cash bonus » To drive the achievement of key business resu|ts
on an annual basis.

» To recognize individual executives based onrthei
Short-Term Incentive specific and measurable contributions.

 To structure a meaningful amount of annual
compensation as performance-based and not
guaranteec

O [FEIBEESR e PR (IESEE: + To drive the sustainable achievement of key {ong

e Performance-contingent RSUs. term business results.
©  Cash-settled performance shares. « To align the interests of executives with
Long—Term Incentive e Time-based |0ng-term incentives: stockholders.
o Non-qualified stock options. * To structure a meaningful amount of long-term
o One-time restricted stock awards (i.e., compensation as performance-based and not
guaranteed.

“catch up gran”).
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Base Salaries

Annual base salaries are established on the biagiar&et conditions at the time we hire an exeaytas well as by taking into account
the particular executive’s level of qualificatiossd experience. The Compensation Committee rewviiesvbase salaries of our executive
officers annually, and any subsequent modificatiorsnnual base salaries are made in consideraftittre appropriateness of each executive
officer’'s compensation, both individually and rélatto the other executive officers, the individpatformance of each executive officer, and
any significant changes in market conditions. Wendbapply specific formulas to determine increases

The Compensation Committee approved executiveasfbase salaries for 2014 as follows:

2013 Salar 2014 Salar

Michael R. Dunr N/A $500,00C
Jody L. Andersol N/A $325,00(
Donald E. Thoma $300,00C $309,00C
A. Michelle Masters $130,00C $150,00C
Brian J. Fishe $140,00C $180,00C
Thomas F. Fortit $420,00C $420,00C
C. Glynn Quattlebaur $465,80C $465,80(

Note: Mr. Dunn began serving as CEO on October2B04, and did not have his 2014 salary definitisgy until entering into an employme
agreement on January 12, 2015. The Company paidMnn $86,301 in base salary on account of serwvi@914. Mr. Anderson began
serving as President and COO on October 1, 2014.dbmpany paid Mr. Anderson $81,918 in base salargccount of service in 2014.

The Compensation Committee approved executiveasfbase salaries for 2015 as follows:

2014 2015
Name Salar Salar

Michael R. Dunr $500,00C $500,00C
Jody L. Andersol $325,00C $325,00(
Donald E. Thoma $309,00C $321,391
Daniel J. Tagga N/A $300,00¢
A. Michelle Masters $150,00C $153,00C
Brian J. Fishe $180,00C $220,00C

Performance-Based Annual Cash Awards

Our annual incentive program is designed to driofeevement of annual corporate goals, includingfkegncial and operating results ¢
strategic goals that create value for stockhold@ts.executive officers are eligible for performesttased annual cash awards linked to our
performance in relation to performance targetbgetur Compensation Committee.

The awards for fiscal 2014 were based on our pedoce with respect to the metrics in the followtable. We will also use these met
to determine the performance-based annual castdavi@rour executive officers in fiscal 2015. Thesetrics drive the overall performance of
our business from year to year and are elemerdardfistorical financial success.
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Rationale for

Performance Metric

Net Income from
Operations

What it Measures

* Profitability

Metric

» Measures the effectiveness of our managementseamcution of
our strategic and operational plans.

* Reflects business variables and factors thatvithen management’s
control or influenced by decisions made by exeasiv

Total Debt / Adjusted
EBITDA

* Leverage ratio

» Measures reliance on our credit facilities toduoe cash flow.

» We intend to attempt, over time, to reduce olianee upon
borrowings and to fund proportionately more of tman originations
from operating cash flow as we grow.

» Holds management accountable for de-leveragimdpalance sheet
over time.

Average Monthly Net
Finance Receivables

* Loan growth

» We seek to continually grow our business on ssistent and sound
basis.

» We establish annual growth objectives for our aggament team for
loans that we originate and service.

Net Loans Charged Off
as a Percentage of
Average Monthly Net
Finance Receivables

 Charge-off control

» Measures the control our management team exeftsans.

* Is ultimately a measure of the quality of undetiwg policies and
decisions.

» We guide our management team to specific aggeegettcharge-off
goals each year that, combined with our averagma receivables
measure, attempt to balance attractive growth effibctive portfolio
control.

Total General and
Administrative Expense
Percentage

» Expense control

» Measures the effectiveness with which our managgneam utilizes
our corporate resources and minimizes our corpesgtenses.

Target annual incentive levels and actual perfoceadrased annual cash awards for each of our exeaifficers for fiscal 2014 are
detailed below. Based on fiscal 2014 financial peniance, actual short-term incentive payouts w8rd®s of target.

Name

2014 Eligible

Base
Salar

2014 Target Incentive

Michael R. Dunr
Jody L. Andersot
Donald E. Thoma

A. Michelle Masters
Brian J. Fishe
Thomas F. Fortit

C. Glynn Quattlebaur

$86,301
$81,918
$309,00C
$150,00C
$180,00C
$348,65¢
$465,80C

as Percentage of Salal Target Award Actual Award

100% $86,301 $19,323
100% $81,918 $18,341
100% $309,00C $69,185
45% $67,500 $15,113
60% $108,00C $24,181
100% $348,65¢ $0

75% $349,35(C $78,219

Note: Mr. Dunn began serving as CEO on October2B14, and Mr. Anderson began serving as Presidedt@0OO on October 1, 210
Following Mr. Fortir's resignation on October 30, 2014, pursuant to$éparation Agreement, Mr. Fortin waived any right performance-
based annual cash award for fiscal 2014.
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The percentages described in the table were detediiy the Compensation Committee, and are n@atefil in the employment
agreements of Messrs. Fortin and Quattlebaum certiidoyment offer letter agreement of Mr. Fishdrey are calibrated so that the total
compensation opportunity for each executive offiserommensurate with that executive’s role angaasibilities with us. An executive must
be employed by us on the last day of the performaear in order to be eligible to receive paymanespect of a performance-based annual
cash award.

Target fiscal 2015 incentive levels for each of executive officers, as established by our Compenms&ommittee, are described in the
table below. A threshold level of performance mhesexceeded in order to earn any award, and eadutxe is eligible to earn up to 150% of
his or her target award based upon the achieveaii¢hé performance goals established by the CongpiemsCommittee.

2015 Target Incentive
Name 2015 Base Salat as Percentage of Salal Target Award

Michael R. Dunr $500,00C 100% $500,00C
Jody L. Andersol $325,00C 100% $325,00C
Donald E. Thoma $321,391 100% $321,391
Daniel J. Taggal $300,00¢ 100% $300,00C
A. Michelle Master: $153,00C 45% $68,850
Brian J. Fishe $220,00C 60% $132,00C

Discretionary Cash Bonuses

Our Compensation Committee has the discretion terpariodic cash payments to executive officerea@ognition of various specific
projects and exceptional achievements. There femmoula or schedule for such discretionary paymextsdiscretionary payments were made
to our executive officers for performance in fis2afl4.

As noted in our previous proxy statement, and ishetlunder fiscal 2013 compensation, in March 2€iglCompensation Committee
elected to pay our executive officers the followdtigcretionary bonuses for services performed t820he Compensation Committee awai
the discretionary bonuses based on the Compensatiommittee’s qualitative assessment of each exaxofiicer’'s performance during 2013
and the executive officers’ leadership during 20418 respect to the creation of stockholder vathie,opening of 41 de novo branches, the
increase in the average loans per branch, thedseri@ portfolio yield, support with respect to &t of the Company’s prior private equity
sponsors through two secondary public offeringglémentation of compliance with the Sarbanes-O®Rletyof 2002, and expansion of the
Company'’s credit facility.

Discretionary Bonus Discretionary Bonus
Name for 2013 Performance for 2014 Performance

Michael R. Dunr N/A $ 0
Jody L. Andersol N/A $ 0
Donald E. Thoma $35,677 $ 0
A. Michelle Masters $11,042 $ 0
Brian J. Fishe $11,425 $ 0
Thomas F. Fortit $63,258 $ 0
C. Glynn Quattlebaur $62,063 $ 0

Long-Term Incentive Awards
In recent years, Regional has not consistentlytgtalong-term incentives:

< In 2007 and 2008, our Board granted options to kée$%rtin and Quattlebaum pursuant to our 2007agament Incentive Plan (the “
2007 Plar).

e Our Board did not grant any equity awards durin@2®010, or 2011
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e On March 27, 2012, pursuant to our 2011 Plan amtimection with our initial public offering, theo@pensation Committee granted
to Mr. Fortin a nonqualified stock option for 126(shares and granted to Mr. Quattlebaum and tdWsters nonqualified stock
options for 25,000 shares ea

e OnJanuary 2, 2013 and December 31, 2013, pursmant 2011 Plan and consistent with his employnoéietr letter agreement, the
Compensation Committee granted to Mr. Thomas ndifigastock options for 100,000 shares and 26 8iéres, respectivel

These grants were intended to directly align therests of such executive officers with those aofstackholders, to give such executive
officers a strong incentive to maximize stockholdsurns on a long-term basis, and to aid in oaruiement and retention of key executive
talent necessary to ensure our continued success.

As described above, the Compensation Committeegexigderitas to provide a review and recommendatiibim respect to executive
officer equity compensation. In 2014, with assist@afrom Veritas, the Company developed a comprébheieng-term incentive program, and
granted the following awards to executive officansl other key employees:

Performance

Performance

LTI Vehicle

Non-Qualified Stock
Options

Metric

* Built-in metric of stock price
growth

Period

* N/A — 100% of
options vest on
December 31, 2016
subject to continued
employment

Weighting

* One-third of
total

target award
(excluding “catch

up’ grants).

Recipients

* All NEOSs (with
exception of
Dunn),

several key non-
NEO

employees

Performance-
Contingent
Restricted Stock
Units

» Cumulative EBITDA

* Three years, from
January 1, 2014
through

December 31,
2016.

* One-third of
total

target award
(excluding “catch

up” grants).

* All NEOs (with
exception of
Dunn),

several key non-
NEO

employees

Cast-Settled
Performance Shares

» Cumulative net income per
share

* Three years, from
January 1, 2014
through December
31,

2016.

* One-third of
total

target award
(excluding “catch

 All NEOs (with
exception of
Dunn),

several key non-
NEO

up’ grants). employees
* N/A — Granted to compensatg « Varies by  Granted to
. . for lack of 2013 grants individual, Messrs.
Time-Vesting * N/A —100% vest o mostly weighted Fortin,
Restricted Stock less Quattlebaum
é\:\;a;lr:jss) ("Catch-Up February 15, 2017, than other award and Fisher, and
subject to continued Ms.
employment Masters.

For 2014, the grant date targets are detailedeiridiowing table. For the performance-continge®iR and performance shares, a

threshold level of performance must be exceedeth®awards to have any value, and participantelagible to earn up to 150% of their tar
award based upon the achievement of the performgoaie established by the Compensation Commitieethieé non-qualified stock options,
the Company stock price must exceed the grant ficée options to have any value.

'
2014 Target Grant Date Fair Value

Non-
Performance- Performancse Qualified
Stock
Contingent RSU:t Options “ Catch-Up” RSAS

Michael R. Dunr N/A N/A N/A N/A N/A
Jody L. Andersol $199,994 N/A N/A $199,994 N/A
Donald E. Thoma $463,48¢ $154,494 $154,50C $154,494 N/A
A. Michelle Master: $191,511 $49,994 $50,00C $49,994 $41,523
Brian J. Fishe $269,681 $74,983 $75,00C $74,99€ $44,702
Thomas F. Fortil $1,383,56 $386,65% $386,66€ $386,66€ $223,581
C. Glynn Quattlebaur $651,771 $155,25¢ $155,26€ $155,264 $185,98¢
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Note: Mr. Dunr's employment agreement, executed January 12, 20&&ides for a one-time $1,500,000 stock award, makes Mr. Dunn
eligible to receive grants of non-qualified stogkions, performance-contingent RSUs, and perforraaiares in 2015, with a target
opportunity of $500,000 for each vehicle. Pursuartiis employment agreement, executed Septemb2019, Mr. Anderson is eligible to
receive grants of performance-contingent RSUs awrtbpnance shares in 2015, with a target opportuoit$200,000 for each vehicle. In his
Separation Agreement, Mr. Fortin agreed to forfeg 2014 non-qualified stock option, performancetoment RSU, and performance share
awards.

Additionally, the employment offer letter agreemueiith Mr. Thomas was amended to cancel the anmaaitg of options for 26,500
shares of common stock. Instead, Mr. Thomas redegvants of non-qualified stock options, performexcontingent RSUs, and performance
shares in 2014, and will continue to participatéhim same long-term incentive compensation progrsusther executives.

Upon signing his new employment agreement on Jgrii3r2015, Mr. Dunn was granted a stock awar®@®837 restricted shares with
a fair value of approximately $1,500,000. Thesaeshaested on the grant date but are subject tddinly period until December 31, 2016,
regardless of whether Mr. Dunn remains employedt tiie Company until such date. Additionally, hel wé eligible to receive grants of non-
qualified stock options, performance-contingent RSahd performance shares in 2015, with a targetrognity of $500,000 for each vehicle.

Upon commencing employment on October 1, 2014 Aviderson was granted non-qualified stock optiorth wifair value of
approximately $200,000. Additionally, he will beg#ble to receive grants of performance-continge8tJs and performance shares in 2015,
with a target opportunity of $200,000 for each eéhiUpon commencing employment on January 5, 2Blt5Taggart was granted non-
qualified stock options with a fair value of appiraately $100,000. Additionally, he will be eligible receive grants of performancentingen
RSUs and performance shares in 2015, with a teggmrtunity of $100,000 for each vehicle.

2015 Executive Retention Program

In 2014, even when including the increased targhtesof the short- and long-term incentive awatalsl compensation levels for our
executive officers were below the median of ourggeup. Further, because the 2014 short-term theepaid out substantially below target
and the 2014 three-year long-term incentive peréoroe goals are less likely to be achieved due ¢o pempany performance in 2014, there
may be a significant deficit in terms of realizednpensation. As a result, in 2015, our Compens&immmittee, in consultation with Veritas,
determined to implement a retention program pursteawhich it granted the following awards as ateintive and retention vehicle for certain
Company executives: (i) nonqualified stock optiamkich are subject to the terms of the 2011 Plad, (@) a cash retention award. The
Compensation Committee granted Messrs. Dunn, Ande®homas, and Fisher and Ms. Masters nonqualkfieck options to purchase 10,000
shares; 8,700 shares; 32,500 shares; 11,500 shark®;500 shares, respectively, of the Comparyisneon stock. The options vest in three
equal installments or as otherwise provided inapglicable award agreement on each of Decemb&(35, December 31, 2016, and
December 31, 2017, subject to the executive’s nartli employment. In addition, the Compensation Citteengranted Mr. Fisher a cash
retention award of $25,000, which is payable aev¥m: 25% on or about 180 days following the ddtthe retention award; 25% on or about
360 days following the date of the retention awart 50% on or about 540 days following the datefretention award, subject to
Mr. Fisher’s continued employment.

Perquisites

We also provide various other limited perquisited ather personal benefits to our executive offichat are intended to be part of a
competitive compensation program. For 2014, thesetits included:

* 401(k) plan matching contributions for each of executive officers
e Payment of monthly country club membership duesvforQuattlebaum
* Monthly automobile allowances of $1,150 for Mesgusderson, Thomas, and Fortin, and $1,650 for Mraiebaum
The Board believes that these benefits are comfgatabhose offered by other companies that compéteus for executive talent and
are consistent with our overall compensation pnugmaerquisites are not a material part of our corageon program. We also provide our

executive officers with benefits that are generalhgilable to all of our employees, including hieaftsurance, disability insurance, dental
insurance, vision insurance, life insurance, arid piae off.

Deductibility of Executive Compensation

Code Section 162(m) limits the ability of the Compdo deduct for tax purposes compensation oveéld®1000 to our principal executi
officer or any one of our three highest paid exgeudfficers, other than our principal executivéiagr or principal financial officer, who are
employed by us on the last day of our taxable yaaess, in general, the compensation is paid
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pursuant to a plan that is performance related;diseretionary, and has been approved by our stédk&rse The Compensation Committee \
review and consider the deductibility of executivenpensation under Code Section 162(m) and mayaeghcertain payments that will be in
excess of the $1,000,000 limitation. The Compeasafiommittee believes that it needs to balancéénefits of designing awards that are tax
deductible with the need to design awards thaactttretain, and reward executives responsibléhfosuccess of the Company. While mindful
of the benefit to us of the full deductibility obmpensation, the Compensation Committee beliewasttihould not be constrained by the
requirements of Code Section 162(m) where thosginements would impair flexibility in compensatingr executive officers in a manner tl
can best promote our corporate objectives, whiehdbmpensation Committee believes aligns our ekexafficers’ interests with our
stockholders’ interests, and thus is in the bdstésts of our stockholders. The Compensation Cdenas elected to submit the Annual
Incentive Plan and the 2015 Plan to our stockhslétarapproval to qualify certain amounts payalsidar the Annual Incentive Plan and
certain awards under the 2015 Plan under the “pednce-based compensation” exception to Code $et@ia(m). These proposals are
included as “Proposal Three: Approval of Regionaindgement Corp. 2015 Long-Term Incentive Plan"“&@rdposal Four: Re-Approval of
Regional Management Corp. Annual Incentive Plap|ob.

Payments Upon Termination and Change in Control

Pursuant to the terms of each of their employmgréements, Messrs. Dunn and Anderson are entiledrtain benefits upon the
termination of their employment with us, the terofisvhich are described below under “Agreements Witiirent Executive Officers.” In
addition, pursuant to the terms of nonqualifieccktoption agreements associated with option awarfiéessrs. Fortin, Quattlebaum, and
Thomas and Ms. Masters in 2012 and 2013, and puirsoighe terms of nonqualified stock option agreats associated with option awards to
our executive officers in 2014, in the event oéanination of their employment by the Company withcause or by them with good reason
during the six month period following a change amtrol, the option awards shall become fully vesiad exercisable effective as of the
termination date. Pursuant to the terms of perfagaacontingent restricted stock unit award agreésyeash-settled performance share awar
agreements, and restricted stock award agreemsstsiated with longerm incentive awards to our executive officer@@14, in the event of
termination of their employment by the Company withcause or by them with good reason during thensinth period following a change in
control, the awards shall be deemed earned atttangkor fully vested, effective as of the termioatdate. Finally, the award agreements
associated with long-term incentive awards to owcative officers in 2014 provide for continuedpoo-rata vesting in the event of certain
qualifying terminations of employment. See “201acktIncentive Plan” below. These benefits are idéshto alleviate concerns that may arise
in the event of an executive’s separation fromiserwith us and enable executives to focus fullytteeir duties to us while employed by us.

As described above, Mr. Fortin resigned as our amis Chief Executive Officer and as a member af@mpany’s Board, effective
October 30, 2014. Mr. Fortin and the Company subsetly entered into a Separation Agreement, effedliecember 11, 2014, the terms of
which are described below under “Agreements withnies Executive Officers”. Also as described abdve, Quattlebaum resigned as our
company’s President and Chief Operating Officeieative October 1, 2014, though he remained empldlyereafter by Regional on a fiillne
basis as our Vice Chairman. In March 2015, Mr. Qelb&um elected to retire from full-time employmaerith the Company and entered into a
Retirement Agreement, effective March 23, 2015spant to which he will provide certain consultirg\sces to the Company for a one-year
transition period. The Retirement Agreement is dbed below under “Agreements with Former Execu®fécers”.

Stock Ownership and Retention Policy

In 2014, Regional adopted a Stock Ownership andriRien Policy. The Compensation Committee beligkias significant ownership of
common stock by our executives and directors diredigns their interests with those of our stocklers and also helps balance the incentive:
for risk-taking inherent in equity-based awards enmlexecutives. Under the policy, executives arettbrs are subject to the following
ownership guidelines:

Ownership
Covered Persol Guideline

Chief Executive Office 5x annual salar
Other covered employees (including NE( 2x annual salar
Directors 3x annual cash retain

Persons covered by the policy are expected te@tjrants under equity compensation plans to riectevels of ownership expected by
the policy. The policy also incorporates a retemtitement requiring such persons to retain 50%®het shares resulting from the vesting or
exercise of equity awards to obtain the requiredenship under the policy.
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Clawback Policy

In 2014, Regional also adopted a Compensation R@sent Policy, or * clawback policy Under the clawback policy, the Chief
Executive Officer, the Chief Financial Officer, aother person who is an executive officer, the @oafe Controller, and such other persons
(each, a * Covered Perstinas may be determined by the Board of Directorhe Compensation Committee (the * Administra)amay be
required to return to the Company and/or forfdibala portion of any cash-based incentive comparsand/or equity-based incentive
compensation received by such Covered Person.

Such a return or forfeit is required, unless thenkdstrator determines otherwise, if (i) compensais received based on financial
statements that are subsequently restated in ahaawould decrease the amount of the award tolwich person was entitled and the
restatement is based in whole or in part on theoniduct of the Covered Person, (ii) such compemsatias received by the Covered Person
and the Administrator determines that such perssrvivlated a non-competition, non-solicitatiomfidentiality, or other restrictive covenant
applicable to such person, or (iii) recoupmenttieeowvise required under applicable law.

Prohibition Against Hedging and Pledging

As stated in our Code of Conduct, directors, ofcand employees may not engage in activitiesafetiesigned to profit from trading
activity or hedge against decreases in the valwipsecurities. This includes purchasing any faf@rinstrument or contract, including prep
variable forward contracts, equity swaps, collarg] exchange traded funds, which is designed tgenedoffset any risk of decrease in the
market value of our common stock. These prohibitiapply regardless of whether the equity secutlitea®e been granted to the directors,
executive officers, or other employees by the Camgpes part of their compensation or are held, tirew indirectly, by such persons.

No Excise Tax Gross-Ups

We did not provide any of our executive officershna “gross-up” or other reimbursement paymengfor tax liability that he or she
might owe as a result of the application of CodetiBas 280G, 4999, or 409A during 2014, and we heteagreed and are not otherwise
obligated to provide any named executive officethvguch a “gross-up” or other reimbursement.

Compensation Committee Report

The Compensation Committee has reviewed and disdubke foregoing section entitled “Compensation @titer Information
Concerning Our Executive Officers and Directorgirfcompensation discussion and analysis) with mamagt. Based on this review and
discussion, the Compensation Committee has recomuiedeio the Board of Directors that the foregoingtise entitled “Compensation and
Other Information Concerning Our Executive Officargl Directors” (our compensation discussion aradyais) be included in our Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2014 and this Proxy Statement for filinghvthe Securities and Exchange
Commission.

Members of the Compensation Commit

Carlos Palomares (Chairman)
Roel C. Campos

Steven J. Freiberg

Alvaro G. de Molina

This report shall not be deemed to be incorpordtgdeference by any general statement incorporabyngeference this proxy statement
into any filing under the Securities Act of 1938,amended, or the Securities Exchange Act of I#34dmended, and shall not otherwise be
deemed filed under such acts.
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2014 Summary Compensation Table

The following table sets forth the cash and otluengensation that we paid to our named executiveasf or that was otherwise earned
by our named executive officers for their serviiteall employment capacities during the fiscal yeanded December 31, 2014, December 31
2013, and December 31, 2012.

Non-Equity
Incentive Plan
Stock All Other
Awards Option Compensatior Compensatior
Salary Bonus Awards Total
Name and Principal Position(}) Year ($) @ $)® ($) @ $) ® $) ® $) ($)
Michae_el R. Dunn_, ) 2014
Chief Executive Officer 86,30" . . . 10,32 . 105,62
2017 = = = = = = =
2012 — = = = — = —
Thomas F. Fortin, _ _ 2014 348,65t 610,23 1,463,27!
Former Chief Executive Officer . 386,661 - 117,710
2017 408,68 63,25¢ — — 148,93: 24,00(®) 644,87:
2012 350,00¢ — — 1,133,32! 122,20° 23,80(9)  1,629,33;
Jody L. Anderson, ; ) ) 201¢
President and Chief Operating Officer 81,01¢ . . 199,99 18,34 11,2817 311,54
2017 = = = = = = =
2012 — — — — — — —
C. Gl_ynn Quattlebaum, _ 2014 465,80( 341,24 1,075,79
\éﬁifcgsggﬁgg Former President and — 155,26« 78,21¢ 35,2747
2017 461,64( 62,06: — — 120,79: 42,7048 687,19°
2012 435,75 — — 226,66 109,24t 34,9849 806,64«
Donald E. Thomas, ) 201¢ 309,00( 154,49:
Executive Vice President and — 154,49. 69,18¢ 242000 71137
2012 299,17 110,67 — 1,528,90; 83,99: 13,80(8)  2,036,55;
2012 — — — — — — —
A. Mich_elle Masters,_ ) ) 2014 150,00(
— asr
2012 127,57 11,04 — — 21,49( 10,3048) 170,41(
201z 112,30 — — 226,66 15,10: 10,11(®) 364,17
Brian_J. Fishejr, 201¢ 180,00( 119,68!
\S/Ieccer:t;?dem’ General Counsel, and . 74,99¢ 24,18 . 398,86,
2012 135,01« 11,42 — — 18,95! — 165,39:
2012 — — — — — — —

(1) Mr. Dunn was appointed as a non-employee direeffective July 2, 2014, and as our Chief EximeuOfficer, effective
October 30, 2014. The table above reflects the emsgtion paid to Mr. Dunn in his capacity as oute€Executive Officer from
October 30, 2014 through year-end. The compensttatrwe paid to Mr. Dunn in his capacity as a romployee director for the
period commencing July 2, 2014 and ending OctobeRB14 is set forth in the Director Compensatairid below. Mr. Fortin
resigned as our Chief Executive Officer, effectyetober 30, 2014. Mr. Anderson was appointed as?oesident and Chief
Operating Officer, effective October 1, 2014. Mud@tlebaum resigned as our President and ChiefafipgrOfficer, effective
October 1, 2014, but remained employed on a falktbasis through 2014 as our Vice Chairman. Mriiids Ms. Masters, and
Mr. Fisher each served in their respective positian all of 2014

(2) Represents annual base salaries, proratechyopartial year. For additional information, seeffipensation and Other Information
Concerning Our Executive Officers and Direct— Elements of Compensati— Base Salarie”

(3) Represents discretionary bonuses awarded i8. ik additional information, see “Compensatiod @ther Information
Concerning Our Executive Officers and Direct- Elements of Compensati— Discretionary Cash Bonus”

(4) Amounts shown are the aggregate grant datedhile of awards computed in accordance with FASRCA opic 718, excluding the
effect of estimated forfeitures. For a discussibthe assumptions made in such valuation, seeX®te our audited consolidated
financial statements included in our Annual Reporform 10-K for the fiscal year ended December2814. Messrs. Fortin,
Quattlebaum, and Fisher, and Ms. Masters were ggigsgrformance-contingent restricted stock uniB$Us") and time-vesting
restricted stock awards (* RSAshaving the following grant date fair values: Mr.rifo, $386,653 of RSUs and $223,581 of RS
Mr. Quattlebaum, $155,258 of RSUs and $185,983AR Mr. Fisher, $74,983 of RSUs and $44,702 of RS%d Ms. Masters,
$49,994 of RSUs and $41,523 of RSAs. Mr. Thomasgvasted RSUs having a grant date fair value o$1%. The target
number of RSUs was calculated by dividing the tavgéue of the grant (the target value is disclosetthe table above) by the
closing price of the Company’s common stock ongfant date. The actual number of RSUs, if any, ity be earned may range
from 0% to 150% of the target number of units, dame achievement of cumulative EBITDA over the parfance period,

January 1, 2014 through December 31, 2016. The R8#tson February 17, 2017, or as otherwise pravidéhe applicable award
agreement. In his Separation Agreement, Mr. Faireed to forfeit his RSU awai

(5) Amounts shown are the aggregate grant datedhile of awards computed in accordance with FASEA opic 718, excluding the
effect of estimated forfeitures. For a discussibthe assumptions made in such valuation, seei®te our audited consolidated
financial statements included in our Annual Reporform 10-K for the fiscal year ended December2814. The option awards
granted in 2014 to Messrs. Fortin, Quattlebaumniém and Fisher, and Ms. Masters vest on Decenh@036. The option awa



granted in 2014 to Mr. Anderson vests on DecembeRB17. Each of the option awards granted in 20422013 vests in five
equal annual installments beginning on the firstiagrsary of the grant date. In his Separation Agrent, Mr. Fortin agreed to
forfeit his 2014 option awar
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(6)

(7)

(8)

(9)

Represents performance-based annual cash aeamsd in 2014 and paid in March 2015. For adufifiinformation, see
“Compensation and Other Information Concerning Bxecutive Officers and Directors — Elements of Censgation —
Performanc-Based Annual Cash Awar?”

Represents aggregate automobile allowance pagné$11,500 to Mr. Fortin (paid prior to hisigrgtion), $3,450 to

Mr. Anderson, $19,800 to Mr. Quattlebaum, and $23,® Mr. Thomas; a 401(k) plan matching contribatof $10,400 to Messts.
Fortin, Quattlebaum, and Thomas, and $5,927 toNéssters; monthly country club membership dues od#5 for

Mr. Quattlebaum; a cash payment of $2,885 to Msstkta in lieu of accrued and unused vacation tisngravided by company
policy; a cash payment of $2,225 to Ms. Mastengaognition of her 15-year anniversary with the @amy pursuant to company
practice applicable to all employees; relocatiopemse benefits of $6,007 to Mr. Anderson in acawedavith the Company’s
standard relocation policy; and reimbursement wiragy fees to Mr. Anderson in the amount of $1,B8€onnection with the
negotiation of his employment agreement. For higise as a non-employee director between July 242hd October 30, 2014,
Mr. Dunn also received compensation as a non-ereplayrector, as reflected in the Director Compeosdtble below. Following
his resignation, Mr. Fortin received the followisgverance benefits in 2014, which amounts arectefiein the table above: base
salary continuation, $71,342; reimbursement of CAORRemiums, $2,967; automobile allowance paymentionaation, $2,300;
reimbursement of attorney fees, $3,054; and paywfeimused paid time off, $16,1%

Represents aggregate automobile allowance pagnoé$13,800 to Messrs. Fortin and Thomas, ad88D to Mr. Quattlebaum; a
401(k) plan matching contribution of $10,200, $D0@2and $5,303 to Mr. Fortin, Mr. Quattlebaum, el Masters, respectively;
monthly country club membership dues of $4,816Mor Quattlebaum; a cash payment of $5,000 to Msstkta in lieu of accrued
and unused vacation time as provided by comparigyp@nd a cash payment of $7,885 to Mr. Quattlebaurecognition of his
25-year anniversary with the Company pursuant to compaactice applicable to all employe

Represents aggregate automobile allowance pagnoé$13,800 to Mr. Fortin and $19,800 to Mr. @edaum; a 401(k) plan
matching contribution of $10,000, $10,000, and $5,i Mr. Fortin, Mr. Quattlebaum, and Ms. Masteespectively; monthly
country club membership dues of $5,183 for Mr. @ebaum; and a cash payment of $4,319 to Ms. Masgtdieu of accrued and
unused vacation time as provided by company pc

Outstanding Equity Awards at Fiscal Year-End

The following table provides information concernimguity awards that were outstanding as of Decer@bg2014, for each of our named

executive officers.

Option Awards Stock Awards
Equity
Incentive
Equity Plan Awards:
Incentive
Plan Awards: Market or
Market Payout
Number of Number of Value of Number of Value of
Securities Number of Shares or Unearned Unearned
Underlying Securities Shares or Units of Shares, Shares,
Unexerciset Underlying Option Units of Stock that Units or Units or
Unexercised Exercise Option Stock that Other Rights Other Rights
Options Options Expiration Have Not Have Not that Have that Have
#) #) Price Vested Vested Not Vested Not Vested
Name Exercisable  Unexercisable ($) Date (#) (%) (#) ($)
Michael R. Dunn, — — — — 5,8760) 92,9000) — —
Chief Executive Office
Thomas F. Fortin, 152,683 — 5.4623 03/21/17 — — — —
Former Chief Executive Office 125,000 — 15.00 03/21/17
Jody L. Anderson, — 24,5661 17.76 10/01/24 — — — —
President and Chief
Operating Officel
C. Glynn Quattlebaum, 264,844 — 5.4623 03/21/17 10,472(4) 16? 562 8,742(6) 138,2110)
Vice Chairman; Former President 10,000 15,0000 15.00 03/27/22 %)
and Chief Operating Office — 19,966() 17.76 10/01/24
Donald E. Thomas, 20,000 80,000(7) 16.73 01/02/23 — — 8,699(6) 137,5310)
Executive Vice President and 5,300 21,200®) 33.93 12/31/23
Chief Financial Office — 19,867 17.76 10/01/24
A. Michelle Masters, 10,000 15,000 15.00 03/27/22 2,338(4) 36,964(0) 2,8150) 44,505 ()
Senior Vice President of Strategic Operations and — 6,429() 17.76 10/01/24
Initiatives and Assistant Secret¢
Brian J. Fisher, — 9,644() 17.76 10/01/24 2,5174) 39,794() 4,2220) 66,750 ()
Vice President, General Counsel, and
Secretary
(1) This option vests December 31, 20
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(2)
(3)
(4)
(5)
(6)

(7)
(8)
(9)

This option vests in five equal annual installmdygginning on the first anniversary of the grarted# March 27, 201:
This option vests on December 31, 2C

This award of restricted stock vests on Februar2077.

Calculated based on the closing price of our comstock of $15.81 on December 31, 20

This amount represents a performance-contingstiticted stock unit award (an “ RS)J The actual number of RSUs, if any, that
may be earned may range from 0% to 150% of thetamgmber of units set forth in the table aboveghaon achievement of
cumulative EBITDA over the performance period, Jagul, 2014 through December 31, 2016, and thdéraged employment of
the executive through December 31, 2016, or agwibe provided in the applicable award agreernr

This option vests in five equal annual installmdygginning on the first anniversary of the grarted# January 2, 201
This option vests in five equal annual installmdygginning on the first anniversary of the grarted# December 31, 201
This award of restricted stock vests on the eaoligkpril 23, 2015 or the date of the Comp’s next annual stockholders meeti

Equity Compensation Plan Information

The f

ollowing table provides information about t@mmon stock that may be issued upon the exer€igptions, warrants, and rights

under all of our existing equity compensation plas®f December 31, 2014.

(b) ©

: Number of Securities
Weighted-Average L A
Exgrcise Price gf Remaining Available for

Outstanding Options,

(@
Number of Securities tc

Future Issuance Under
Equity Compensation
Plans (Excluding

Be Issued Upon
Exercise of

Outstanding Warrants, and Rights

Options, Securities Reflected in
Plan Category Warrants, and Rights (6] Column (a))
Equity Compensation Plans Approved by Secul
Holders
2007 Management Incentive PI®) 417,52 5.4¢ 447,79(
2011 Management Incentive PI@ 531,2643) 17.024) 296,48:
Equity Compensation Plans Not Approved by
Security Holder: — — —
Total: 948,79: 11.6% 744,27

(1) Regional Management Corp. 2007 Management thveeRlan, as amended. We no longer intend to gramatrds under the Regional
Management Corp. 2007 Management Incentive Plap.shares that remain available for grant will bikebover to the 2015 Plan, if t

2015

Plan is approved by our stockhold

(2) Regional Management Corp. 2011 Stock IncerRia@m, as amended. At March 20, 2015, 101,034 shenesin available for issuance

unde

r the Regional Management Corp. 2011 StockitiveePlan, which allows for grants of incentiveck options, non-qualified stock

options, stock appreciation rights, unrestrictegrsh, restricted shares, restricted stock unitsamrards that are valued in whole or in
by reference to, or otherwise based on the faiketaralue of shares, including performance-baseat@sv Any shares that remain
available for grant will be rolled over to the 20REn, if the 2015 Plan is approved by our stoottérs.

(3) Includes 53,133 restricted stock units outsitespndnder the Regional Management Corp. 2011 Stozdntive Plan. There is no exercise

price

associated with these restricted stock u

(4) Calculation excludes shares subject to restriciecksunit awards
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Director Compensation

The following table provides information regardithg compensation paid to each of our non-employreetdrs for the fiscal year ended

December 31, 2014.

(1)

(2)

(3)

Fees Earned o
Stock Awards

Paid in Cash Total

Name $) $Ww ($)
Current Directors:

Roel C. Campo 76,000 129,991 205,99:

Michael R. Dunr® 22,440 88,904 111,34«

Steven J. Freiber 30,864 88,904 119,76¢

Richard A. Godley 35,054 99,986 135,04(

Alvaro G. de Moline 79,791 139,993 219,78

Carlos Palomare 82,896 139,993 222,88¢
Former Directors ®:

David Pere: 15,659 — 15,659

Richard T. De’ Aquila 12,527 — 12,527

Erik A. Scott 12,527 — 12,527

On April 30, 2014, following the Company’s amhstockholders meeting and in accordance witmtreemployee director compensat
program outlined below, the Company awarded Meg&&ampos, Godley, de Molina, and Palomares shanesstifcted common stock in
the following amounts: Mr. Campos, 8,474 shares;®tridley, 6,518 shares; Mr. de Molina, 9,126 shaed Mr. Palomares, 9,126
shares. On July 10, 2014, following their appointirte the Board and in accordance with the non-eyg# director compensation
program outlined below, the Company awarded eadfiassrs. Dunn and Freiberg 5,876 shares of restrimdmmon stock. Amounts
shown are the aggregate grant date fair valueooksiwards computed in accordance with FASB ASGd@p8. The total number of
shares subject to stock options held by each ofitmeemployee directors as of December 31, 2014 MasCampos, 10,000; Mr. Dunn,
none; Mr. Freiberg, none; Mr. Godley, 6,000; Mr.Melina, 10,000; Mr. Palomares, 10,000; Mr. Perame; Mr. Dell’Aquila, none; and
Mr. Scott, none. The total number of shares sultgendstricted stock awards held by each of theerployee directors as of
December 31, 2014 was: Mr. Campos, 8,474; Mr. D&(BY6; Mr. Freiberg, 5,876; Mr. Godley, 6,518; Me Molina, 9,126;

Mr. Palomares, 9,126; Mr. Perez, none; Mr. 'Aquila, none; and Mr. Scott, nor

Mr. Dunn joined our Board in July 2014 and watsthat time, a non-employee, independent diréotaccordance with the criteria
established by the NYSE for board independence Bidaed appointed Mr. Dunn as the Company’s Chiefdtitive Officer in October
2014, after which Mr. Dunn was no longer entitleddceive separate compensation for his servide@Board. The compensation
reflected in this Director Compensation table isalso reflected in the 2014 Summary Compensatairierabove

Messrs. Perez, D’ Aquila, and Scott did not stand for-election to the Board in April 201

Our employees who serve as directors receive naragpcompensation for service on the Board oroomaittees of the Board. The

Company maintains a non-employee director compemsptogram pursuant to which:

+ each non-employee director receives an annualretaimer of $30,000 payable in quarterly installts€f$50,000 in the case of the
chairman of the Board

» each member of the Audit Committee, Compensatiomi@ittee, and Corporate Governance and Nominatingr@ittee receives i
additional annual cash retainer of $10,000 payabigiarterly installments ($20,000 in the casenef¢hairman of each committe

» each member of the Audit Committee, Compensatiomi@ittee, and Corporate Governance and Nominatingr@ittee receives a
$1,500 meeting fee for each committee meeting détérjon and after September 20, 20:

» each non-employee director receives on an annséd bhares of restricted common stock of the Compaan amount equal to
$90,000 ($110,000 in the case of the chairmaneBibard), divided by the fair market value per shafrcommon stock on the date
of grant; anc

» each member of the Audit Committee, Compensatiomi@ittee, and Corporate Governance and Nominatingr@ittee receives
on an annual basis additional shares of restrimd@tmon stock of the Company in an amount equal @GP0 ($20,000 in the case
of the chairman of each committee), divided byftiemarket value per share of common stock ordtte of grant
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The restricted stock awards are granted on tHeHbifisiness day after the date of the annual stéd&teomeeting at which directors are
elected. Each award vests and becomes non-fofieigatto 100% of the shares subject to the awatterarlier of the first anniversary of the
date of grant or the date of the next annual stolckdts meeting, subject to the director’s continserice from the date of grant until the
vesting date, or upon the earlier occurrence ofitrector’s termination of service as a directorégson of death or disability or upon a chang
in control of the Company. In the event of the diog’'s termination of service for any other readte, director forfeits the award as of the date
of termination. Each award is subject to the teamd conditions of the 2011 Plan and a restrictecksaward agreement.

In the event that the service of a director agecttir, committee member, or Board or committedrattanmences or terminates during
his annual service to the Company, his cash conapienswill be adjusted on a pro-rata basis. AnrseaVice relates to the approximate 12-
month period between annual meetings of the Compatgckholders. Each director is also reimbursgddasonable out-of-pocket expenses
incurred in connection with his service on our Bbar
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Agreements with Current Executive Officers

Michael R. Dunn — Chief Executive Officer and Diréar

We entered into an employment agreement with Mnwur Chief Executive Officer, on January 12,20he “ Dunn Agreemeri),
pursuant to which Mr. Dunn will continue to sengeaur Chief Executive Officer following his appaimnt as the Company’s Interim Chief
Executive Officer on October 30, 2014. The Dunneé&gnent provides for an approximate two-year te tegan on January 12, 2015, and
will end on December 31, 2016.

Pursuant to the Dunn Agreement, Mr. Dunn will reeean annual base salary of $500,000, which isestibp increases as may be
determined by the Board or Compensation Committa® time to time. For each calendar year duringetin@loyment term, Mr. Dunn is also
eligible to earn an annual bonus award under theuAhincentive Plan based upon the achievemeng¢rddpnance targets established by the
Compensation Committee, with a target bonus equabtiess than 100% of his base salary. The Duneekgent provides that Mr. Dunn will
be eligible for a prorated annual bonus award ducalendar year 2014, in addition to any otheriglayear. In addition, Mr. Dunn will be
eligible to earn a cash bonus in the amount obukb00,000, subject to his continued employmerti tiie Company as its Chief Executive
Officer through December 31, 2016 (the * Completdomus”). The Completion Bonus is payable solely at tieiktion of the Compensation
Committee based upon a review of Mr. Dunn’s permmoe, taking into account such factors as the Cosgiimn Committee may establish or
otherwise deem relevant, including but not limitedir. Dunn’s contributions to the Companyinancial performance and the accomplishr
of the Company’s short-term and long-term strategiectives.

Mr. Dunn will also receive equity compensation ogipoities in the following forms: an initial sto@kward, a nonqualified stock option
award, a performance-contingent restricted stoékaward, and a cash-settled performance sharedawar

Pursuant to the Dunn Agreement, Mr. Dunn receiveth#ial stock award for 99,337 fully vested steaod Company common stock on
January 12, 2015. The net shares (as defined bslajgct to the stock award are subject to a hglgeriod ending December 31, 2016,
regardless of whether Mr. Dunn remains employed e Company until such date. During the holdiagqd, Mr. Dunn may not transfer the
net shares subject to the stock award. The “neeshaeans the total number of shares of the Cogipaommon stock subject to the stock
award less such number of shares as may be withdahtisfy applicable withholding taxes as deteediat minimum statutory withholding
rates.

Subject to Mr. Dunn’s continued employment from dfiective date of the Dunn Agreement until thengidate, the Company will grant
Mr. Dunn a nonqualified stock option at the timeniikes its long-term incentive awards for fiscal2@ other members of senior
management. The option will represent the righgurchase such number of shares of the Company’'snoonstock as may be determined by
dividing $500,000 by the fair value of each opthare (calculated on or as close in time as pedaleco the grant date in accordance with
GAAP using the Black-Scholes option pricing modat)an exercise price per share equal to the faiket value per share on the grant date.
The option will vest on December 31, 2017, suked¥lr. Dunn’s continued employment with the Compémpugh the vesting date or as
otherwise provided in the applicable award agred¢nidre option will have a ten-year term.

Subject to Mr. Dunn’s continued employment from dfiective date of the Dunn Agreement until thengidate, the Company will grant
Mr. Dunn a performance-contingent restricted stack award at the time the Company makes its l@mgytincentive awards for fiscal 2015 to
other members of senior management. The numbdranés subject to the performance-contingent résttistock unit award will be calculated
by dividing $500,000 by the closing price of then@many’s common stock on or as close in time astipedile to the grant date. The
performance-contingent restricted stock unit aweittbe eligible for vesting on December 31, 20b@sed on the achievement, if at all, of
performance criteria established by the Compens&@mmmittee and Mr. Dunn’s continued employmentrfithe grant date until the vesting
date or as otherwise provided in the applicablerdvagreement.

Subject to Mr. Dunn’s continued employment from dfiective date of the Dunn Agreement until thengidate, the Company will grant
Mr. Dunn a cash-settled performance share awattedime the Company makes its annual long-terraritice awards for fiscal 2015 to other
members of senior management. The performance ahanel will be eligible for vesting on December 3017, if and to the extent the
performance criteria established by the Compens@mmmittee are met and subject to Mr. Dunn’s cu@d employment from the grant date
until the vesting date or as otherwise providethapplicable award agreement. The target caibraent value of the performance share
award at vesting will be equal to $500,000.

Each of the stock award, the option, the perforraazantingent restricted stock unit award, and #ehesettled performance share awarc
will be subject to the terms of the 2011 Plan,my successor plan, and each applicable award agreeRor fiscal 2016, and subject to his
continued employment from the effective date ofhumn Agreement until the applicable grant date, Mr
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Dunn is eligible to receive one or more long-tenoeintive awards valued in the aggregate at $1,600gubject to the terms of the 2011 Plan,
or any successor plan, and applicable equity aagrdements, at the discretion of the Board or Cosatéon Committee.

The Company will also provide Mr. Dunn with bengfifenerally available to its other employees, idicig medical and retirement plans,
in addition to the use of a cell phone and reaslerattorneys’ fees and expenses not to exceed Gh5bnnection with the negotiation of the
Dunn Agreement.

If Mr. Dunn’s employment is terminated by the Compavithout “cause” or by Mr. Dunn as a result afvoluntary termination,”
Mr. Dunn will be entitled to receive: (1) accrueat binpaid salary through his termination date;c@®)tinued payment of his annual base salar
for a period of 12 months following his terminatidate (unless Mr. Dunn is eligible to receive tlmrpletion Bonus and/or his employment
terminates after December 31, 2016); (3) the ptapartion of any annual bonus for the year in Wwhrmination occurs, to the extent earned
plus, if his termination occurs after year-end Ibefiore the annual bonus for the preceding yeadii, phe annual bonus for the preceding year
(4) reimbursement of COBRA premiums for continuatimverage under the Company’s group medical glatiZ months following his
termination date, so long as he is not entitleddi@in insurance from a subsequent employer; aneimbursement of expenses incurred priol
to termination.

If Mr. Dunn’s employment terminates due to his teat “disability” (as defined by the Dunn Agreememir. Dunn will be entitled to
receive: (1) accrued but unpaid salary prior todaiath or disability; (2) reimbursement of expeneearred prior to his death or disability; and
(3) the pro-rata portion of any annual bonus ferybkar in which his death or termination due taliility occurs, to the extent earned, plus, if
his death or termination due to disability occuterayear-end but before the annual bonus for teegaing year is paid, the annual bonus for
the preceding year. In addition, in the event MunB's employment is terminated due to disability,ifentitled to continued payment of his
annual base salary until 12 months after his teation date, reduced by the amounts payable undediaability insurance, plan or policy
maintained by the Company. However, Mr. Dunn iserttitled to the severance payment in the precesiéngence if he is eligible to be paid
the Completion Bonus and/or his employment terneimafter December 31, 2016.

If the Company terminates Mr. Dunn’s employmentwitause” or if Mr. Dunn voluntarily terminates lesployment, he is entitled to
accrued but unpaid salary and expense reimburserntenugh his termination date. In the case of M@ty termination of employment, if
termination occurs after year-end but before threuahbonus for the preceding year is paid, Mr. Disnaiso entitled to payment of the annual
bonus for the preceding year.

For purposes of the Dunn Agreement, “cause” in@dudte) the willful or grossly negligent materialléae to perform duties;
(2) conviction or entering into a plea bargain leapof nolo contendere of any felony or certaireottrimes; (3) certain acts of fraud,
embezzlement or misappropriation; (4) certain faiuto comply with any Company written policy ortaén other actions that materially
interfere with Mr. Dunn’s ability to discharge hdsties, responsibilities or obligations; (5) thetuing misstatement of Company financial
records; (6) the material breach by Mr. Dunn of ahthe terms of the Agreement; (7) habitual drumiess or substance abuse; (8) the failure
to disclose material financial or other informatiorthe Board; or (9) engagement in conduct thatlte in Mr. Dunn’s obligation to reimburse
the Company for the amount of any bonus or otherpemsation under the Sarbanes-Oxley Act of 200BeoDodd-Frank Wall Street Reform
and Consumer Protection Act.

For purposes of the Dunn Agreement, “involuntanpiaation” means termination of Mr. Dunn’s employmh&hich is due to a material
diminution of his responsibilities, position, autihy or duties or a material adverse change ind¢hes or status of the Dunn Agreement or a
material reduction in Mr. Dunn’s compensation pagkan each case without Mr. Dunn’s written consent

Mr. Dunn is also subject to a covenant not to diselthe Compang’confidential information during his employmentteand at all time
thereafter, a covenant not to compete during higslegment and for a period of two years following kérmination of employment, a covenant
not to solicit competitive consumer finance loam®tigh “loan sources” (as defined in the Dunn Agreet) during his employment and for a
period of two years following his termination of plmyment, a covenant not to solicit or hire Compamployees during his employment and
for a period of two years following his terminatiohemployment, and a natisparagement covenant effective during the empémtrterm an
at all times thereafter. Mr. Dunn’s non-competbinisted to an area within twenty-five miles of a@pmpany office.

Jody L. Anderson — President and Chief Operatingfioér

We entered into an employment agreement with Mdekson, our President and Chief Operating OffiorrSeptember 19, 2014 (the “
Anderson Agreemeri}, pursuant to which Mr. Anderson will serve as &uesident and Chief Operating Officer. The Andardgreement
provides for a three-year term.
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Pursuant to the Anderson Agreement, Mr. Andersdiregeive an annual base salary of $325,000, wisigubject to increases as may
be determined by the Board or Compensation Comeniitten time to time. For each calendar year dutirigemployment term, Mr. Anderson
is also eligible to earn an annual bonus award utigeAnnual Incentive Plan based upon the achiewtmf performance targets established
by the Compensation Committee, with a target baugl to no less than 100% of his base salary AHakerson Agreement provides that
Mr. Anderson will be eligible for a prorated annbainus award during calendar year 2014, in addttcmy other partial year.

Mr. Anderson will also receive equity compensatg@portunities in the following forms: a nonqualdistock option award, a
performance-contingent restricted stock unit award a cash-settled performance share award.

Pursuant to the Anderson Agreement, Mr. Andersoaived a nonqualified stock option to purchase &8 ghares of Company common
stock on October 1, 2014 at an exercise price lpaesequal to $17.76. The option will vest on DegenB1, 2017, subject to Mr. Anderson’s
continued employment with the Company through tbsting date or as otherwise provided in the apiplicaward agreement. The option has
ten-year term.

Subject to Mr. Anderson’s continued employment fribve effective date of the Anderson Agreement uhélgrant date, the Company
will grant Mr. Anderson a performance-contingerstrieted stock unit award at the time the Compaakes its long-term incentive awards for
fiscal 2015 to other members of senior manageném.number of shares subject to the performaaceingent restricted stock unit award \
be calculated by dividing $200,000 by the closinggof the Company’s common stock on or as clodére as practicable to the grant date.
The performance-contingent restricted stock unaravwvill be eligible for vesting on December 31120based on the achievement, if at all, o
performance criteria established by the Compens&@mmmittee and Mr. Anderson’s continued employnfierh the grant date until the
vesting date or as otherwise provided in the applecaward agreement.

Subject to Mr. Anderson’s continued employment fribvm effective date of the Anderson Agreement uhélgrant date, the Company
will grant Mr. Anderson a performance share awarthe time the Company makes its annual long-teiceritive awards for fiscal 2015 to
other members of senior management. The performsrare award will be eligible for vesting on Decem®1, 2017, if and to the extent the
performance criteria established by the Compens&@mmmittee are met and subject to Mr. Andersoaiginued employment from the grant
date until the vesting date or as otherwise praVidehe applicable award agreement. The targét saflement value of the performance sl
award at vesting will be equal to $200,000.

Each of the option, the performance-contingentiatetl stock unit award and the performance shasrdwill be subject to the terms of
the 2011 Plan, or any successor plan, and eaclcablgl award agreement. For fiscal 2016, and stitgeus continued employment from the
effective date of the Anderson Agreement untildpelicable grant date, Mr. Anderson is eligiblegoeive one or more long-term incentive
awards, subject to the terms of the 2011 Plan psancessor plan and applicable equity award agretsat the discretion of the Board or
Compensation Committee.

The Company will also provide Mr. Anderson with béts generally available to its other employeasl|uding medical and retirement
plans, in addition to a car allowance of $1,150menth, the use of a cell phone, reasonable retotakpenses, and reasonable attorneys’ fee
and expenses not to exceed $7,500 in connectidntiMtnegotiation of the Anderson Agreement.

If Mr. Anderson’s employment is terminated by then@pany without “cause” or by Mr. Anderson as a ltesii‘involuntary termination,”
Mr. Anderson will be entitled to receive: (1) acedibut unpaid salary through his termination dgecontinued payment of his annual base
salary for a period of 12 months following his témation date; (3) the pro-rata portion of any antgmus for the year in which termination
occurs, to the extent earned, plus, if his ternmmabccurs after year-end but before the annualibdor the preceding year is paid, the annual
bonus for the preceding year; (4) reimburseme@@BRA premiums for continuation coverage underGoenpany’s group medical plan for
12 months following his termination date, so losgha is not entitled to obtain insurance from assgbent employer; and (5) reimbursemei
expenses incurred prior to termination.

If Mr. Anderson’s employment terminates due todeath or “disability” (as defined by the Andersogréement), Mr. Anderson will be
entitled to receive: (1) accrued but unpaid sapaigr to his death or disability; (2) reimbursemehexpenses incurred prior to his death or
disability; and (3) the pro-rata portion of any aahbonus for the year in which his death or teation due to disability occurs, to the extent
earned, plus, if his death or termination due sability occurs after year-end but before the ahbaaus for the preceding year is paid, the
annual bonus for the preceding year. In additiorthé event Mr. Anderson’s employment is terminated to disability, he is entitled to
continued payment of his annual base salary utihbnths after his termination date, reduced byatheunts payable under any disability
insurance, plan or policy maintained by the Company

38



Table of Contents

If the Company terminates Mr. Anderson’s employmeitlh “cause” or if Mr. Anderson voluntarily termates his employment, he is
entitled to accrued but unpaid salary and expegisgursements through his termination date. Ircse of voluntary termination of
employment, if termination occurs after year-endtimfore the annual bonus for the preceding yepaid, Mr. Anderson is also entitled to
payment of the annual bonus for the preceding year.

For purposes of the Anderson Agreement, “causdldes: (1) the willful or grossly negligent matéfiailure to perform duties;
(2) conviction or entering into a plea bargain leapof nolo contendere of any felony or certaireottrimes; (3) certain acts of fraud,
embezzlement or misappropriation; (4) certain feuto comply with any Company written policy orteén other actions that materially
interfere with Mr. Anderson’s ability to discharpis duties, responsibilities or obligations; (5 #tnowing misstatement of Company financial
records; (6) the material breach by Mr. Andersoarof of the terms of the Agreement; (7) habituah#tenness or substance abuse; (8) the
failure to disclose material financial or otherarrhation to the Board; or (9) engagement in conthattresults in Mr. Anderson’s obligation to
reimburse the Company for the amount of any bomwiter compensation under the Sarbanes-Oxley #20@2 or the Dodd-Frank Wall
Street Reform and Consumer Protection Act.

For purposes of the Anderson Agreement, “involyntarmination” means termination of Mr. Andersoaiaployment which is due to a
material diminution of his responsibilities, positj authority, duties or in the terms or statuthefAnderson Agreement or a reduction in
Mr. Anderson’s compensation package, in each casew Mr. Anderson’s written consent.

Mr. Anderson is also subject to a covenant notigoldse the Company’s confidential information dgrhis employment term and at all
times thereafter, a covenant not to compete durisgmployment and for a period of two years follogvhis termination of employment, a
covenant not to solicit competitive consumer firmtaans through “loan sources” (as defined in the&son Agreement) during his
employment and for a period of two years followhig termination of employment, a covenant not ficg®r hire Company employees duri
his employment and for a period of two years follogvhis termination of employment and a non-disganaent covenant effective during the
employment term and at all times thereafter. Mrdéison’s non-compete is limited to an area withiarity-five miles of any Company office.

Employment Letter Agreement with Mr. Thomas

Effective January 2, 2013, Mr. Thomas was appoiatedur Executive Vice President and Chief Findr@@ficer. We entered into a
letter agreement with Mr. Thomas, effective as e€&mber 12, 2012, as amended on October 1, 2014 :Hdmas is currently entitled to
receive an annual base salary of $321,391, sutgecinual review. With respect to each calendar geeing the employment term, the letter
agreement provides that Mr. Thomas is also eligitnle@ performance-based annual cash award pursuant Annual Incentive Plan, with a
target bonus equal to 100% of his base salary dossen the achievement of our performance targetsif. Thomas, as established by our
Compensation Committee.

Mr. Thomas was paid a sign-on bonus of $75,00&lamp sum within three days of the commencemghiscemployment, and we
granted Mr. Thomas a stock option award (the ‘fdhEquity Grant’) for the purchase of 100,000 shares of our comstook, with the grant
occurring on January 2, 2013, the date that MrnTd®began his employment. The exercise price dhitial Equity Grant is $16.73, which is
equal to the closing price of our common stocktengrant date. The Initial Equity Grant is subjecthe terms and conditions described in the
applicable award agreement and will vest in fiemthes, one-fifth on each of the anniversarieh®fjrant date, as long as Mr. Thomas has
been continuously employed by us through the vgsiates.

On October 1, 2014, the letter agreement was andeinden effort to more effectively link Mr. Thomastompensation to the successful
achievement of our strategic business objectives.amendment provided that Mr. Thomas would foregrtain rights to annual stock option
grants under the letter agreement and would insteatsistent with the incentive compensation stmgcapplicable to certain other executives,
in 2014 be granted a combination of stock optipesformance-contingent restricted stock units, perdormance shares with an aggregate
target value of 1.5 times his base salary, andith2®15, Mr. Thomas will be eligible to participah the Company’s long-term incentive
program in the sole discretion of the Compensafiommittee or the Board.

We will also provide Mr. Thomas with health insucanshort- and longerm disability insurance, life insurance, accessur 401(k) plar
25 days of paid time off, and a car allowance glL$Q@ per month. Mr. Thomas'’s employment is at-will.

Employment Letter Agreement with Mr. Taggart

Effective January 5, 2015, Mr. Taggart was appd@irte our Senior Vice President and Chief Risk @ffitVe entered into a letter
agreement with Mr. Taggart, effective as of Jan&r3015. Mr. Taggart will receive an annual badary of $300,000 and will be eligible to
earn an annual cash incentive award with a tangeorunity equal to 100% of his base salary, bagmh achievement of certain performance
targets. Mr. Taggart will also receive compensatiothe following forms: a nonqualified stock optiaward; a performance-contingent
restricted stock unit award; and a cash-settlefbpaance share award.
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Pursuant to his letter agreement, Mr. Taggart vecked nonqualified stock option to purchase 13g®ates of Company common stock
on January 5, 2015 at an exercise price per slygad &0 $15.24. The option will vest on DecemberZ117, subject to Mr. Taggasttontinue
employment with the Company through the vesting datas otherwise provided in the award agreeniéat.option has a ten-year term.

Subject to Mr. Taggart’s continued employment, @menpany will grant Mr. Taggart a performanm@atingent restricted stock unit awi
at the time it makes its long-term incentive awdoat2015 to other members of senior managemeng.ntimber of shares subject to the
performance-contingent restricted stock unit awsitbbe calculated by dividing $100,000 by the défasprice of the Company’s common
stock on or as close in time as practicable taitite of grant. The performancentingent restricted stock unit award may vesbenember 3!
2017, based upon the achievement of performantiarestablished by the Compensation Committeehamdontinued employment with the
Company.

Subject to Mr. Taggart’s continued employment,@menpany will grant Mr. Taggart the cash-settledgenance share award at the time
the Company makes 2015 long-term incentive awand20d15 to other members of senior managementcable-settled performance share
award may vest on December 31, 2017, based upachievement of performance criteria establishethbyCompensation Committee and
continued employment with the Company. At vestihg,target cash settlement of the cash-settledpeaice share award will equal
$100,000.

Each of the option award, the performance-contihgestricted stock unit award, and the cash-sept@fbrmance share award will be
subject to the terms of the 2011 Plan, or any ssmeplan, and each applicable award agreementm@aoring in 2016, Mr. Taggart will be
eligible to participate in long-term incentive agsmunder the 2011 Plan or any successor plan esdeed by the Compensation Committee.
The Company will also provide Mr. Taggart with bBtsegenerally available to its other employees)uding medical and retirement plans, in
addition to the use of a cell phone.

Employment Letter Agreement with Mr. Fisher

Effective January 14, 2013, Mr. Fisher was appdite our Vice President, General Counsel, and BegréVe entered into a letter
agreement with Mr. Fisher, effective as of Decenii#r2012.

Mr. Fisher is currently entitled to receive an aalmase salary of $220,000, subject to annual weW¥ith respect to each calendar year
during the employment term, the letter agreemeowiges that Mr. Fisher is also eligible for a penfiancebased annual cash award pursua
our Annual Incentive Plan, with a target bonus étma minimum of 25% of his base salary, basechupe achievement of our performance
targets for Mr. Fisher, as established by our Carespion Committee. We will also provide Mr. Fisingth health insurance, short- and long-
term disability insurance, life insurance, and asae our 401(k) plan. Mr. Fisher's employmenttisvil.

Agreements with Former Executive Officers
Thomas F. Fortin — Former Chief Executive Officerral Director

On October 30, 2014, Mr. Fortin resigned as Chiefdtitive Officer of the Company and from the Boafdirectors of the Company. In
connection with his resignation, on December 114204r. Fortin and the Company entered into a sjmar agreement (the_“ Fortin
Separation Agreemefit

Pursuant to the Fortin Separation Agreement, Mrtiffagreed to provide, at the request of the Comgpeeasonable assistance for a six-
month period following his resignation, not to eede€20 hours per month, to the Company’s chief etkezofficer in connection with the
transition of Mr. Fortin’s duties to a new chiefeexitive officer, and Mr. Fortin will be entitled bee reimbursed for reasonable business
expenses incurred in connection with the perforrmafcuch services. In addition, subject to hiscatien and non-revocation of a release of
claims, Mr. Fortin is entitled to receive the follmg payments and benefits under the Separatioedkgent: (i) payment equal to thirty
(30) days of his annual base salary of $420,00@inof the requirement that the Company provide Hhiith thirty (30) days’ notice of a
decision to terminate his employment without caigecontinued payment of his base salary for dqeeof twelve (12) months following his
resignation, paid in accordance with the Compaoytsnary payroll practices; (iii) reimbursementrehsonable attorney’s fees incurred in
connection with the negotiation of the Separatigme®ment, not to exceed $5,000; (iv) reimburserogtite cost of COBRA continuation
premiums for continued health insurance coverag®&ifoFortin and his dependents for a period ofli@d€12) months following his
resignation (or until Mr. Fortin becomes eligibta toverage from a subsequent employer); (v) thimopo purchase 196,563 shares of the
Company’s common stock granted to Mr. Fortin onriaty 28, 2008 will continue to be exercisable luvirch 21, 2017 (instead of expiring
ninety (90) days following his resignation); (Mijet option to purchase 125,000 shares of the Congaasgnmon stock granted to Mr. Fortin on
March 27, 2012 will vest in full and continue to éxeercisable until March 21, 2017 (instead of drpgininety (90) days following his
resignation);
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and (vii) all of the 12,589 shares of restricteatktgranted to Mr. Fortin on October 1, 2014 wabkvin full as of the effective date of the
release of claims.

Mr. Fortin waived his rights to any pro-rata bomtiserwise earned in fiscal 2014 and agreed toitafeof the restricted stock units,
stock options, and cash-settled performance sheaeda granted to him on October 1, 2014. Mr. Faagneed to release the Company from al
claims and liabilities under federal and state lavising prior to his resignation date, and reaféd his obligations under the restrictive
covenants in his employment agreement with the Gomplated March 18, 2013.

C. Glynn Quattlebaum — Former President and Chiep€rating Officer

We entered into an employment agreement with Mat@ebaum dated March 21, 2007, as amended (theatt®baum Employment
Adreement), pursuant to which Mr. Quattlebaum agreed tosers our President and Chief Operating Officee gmployment term was a
five-year term that began on March 21, 2007, ansl exéended to March 21, 2017. On July 2, 2014ethployment agreement was further
amended to provide that the Board of Directors @Wagdpoint Mr. Quattlebaum to serve as a membdreoBbard and would nominate
Mr. Quattlebaum for election as a director at emwhual meeting of the Company’s stockholders atlwbirectors are elected for the term of
his employment agreement. The amendment furthetiged that Mr. Quattlebaum would serve as Vice @han of the Company and would
continue to serve as President and Chief Operéiifiger of the Company until a successor or suamssaere named to such positions. No
new compensatory arrangements were entered intolvit Quattlebaum as a result of the amendment oonnection with his appointment as
a director and Vice Chairman.

On October 1, 2014, Mr. Quattlebaum resigned asidRFrt and Chief Operating Officer of the Compaanyd in March 2015,
Mr. Quattlebaum determined to retire from full-timeployment with the Company. Pursuant to the texfitee Quattlebaum Employment
Agreement, Mr. Quattlebaum is entitled to accruetiumpaid salary and expense reimbursements throiggietirement date and any bonus for
2014 to the extent earned but not yet paid. Mr.tlrEuUm is also subject to a covenant not to dégckonfidential information during his
employment term and at all times thereafter anagoants not to solicit our employees or customermgunis employment term and for three
years following termination of his employment fowyareason

On March 23, 2015, Mr. Quattlebaum and the Comgamgred into a retirement agreement (the * QuattiebRetirement Agreemet
Pursuant to the Quattlebaum Retirement Agreement(QMattlebaum agreed to provide consulting sesvarel other reasonable assistance fol
a twelvemonth period to the Board and the Chief Executiticé@r and is entitled to receive reimbursementriasonable expenses incurre:
connection with those services. In addition, Mra@lebaum is entitled to receive a salary contiimmabbenefit equal to $465,800.

Mr. Quattlebaum is furthermore entitled to recgpagment for COBRA medical insurance premiums on@rattlebaum and his dependents’
behalf for up to 12 months, reimbursement of reablaattorneysfees, not to exceed $5,000, incurred in connedatiitim the negotiation of th
Quattlebaum Retirement Agreement, accrued bengfidser the Company’s 401(k) retirement plan, anditfte to continue life insurance
coverage at Mr. Quattlebaum’s cost. Also, as ofetffiective date of the release of claims signed/byQuattlebaum, (i) 10,000 shares of
common stock subject to an option to purchase Bssb@res of common stock granted to Mr. Quattlebanriwlarch 27, 2012 (the * 2012
Option”) became fully vested and exercisable (of the @8 8hares subject to the portion of the 2012 Ogtiabhad not vested as of

Mr. Quattlebaum’s resignation date), and (ii) tikereise period for the 2012 Option and an optiopurchase 294,844 shares of common stoc
granted to Mr. Quattlebaum on October 11, 2007 ex&snded to March 21, 2017.

Mr. Quattlebaum agreed to release the Company &lbolaims and liabilities that Mr. Quattlebaum ntegve through the date of the
release and reaffirmed his obligations under ts#intive covenants in the Quattlebaum Employmegte&ment. In addition, the Company i
Mr. Quattlebaum are subject to a mutual misparagement covenant during the term of the (@baitim Retirement Agreement and at all ti
thereafter.

Pursuant to the Quattlebaum Retirement Agreement{QMattlebaum shall continue to hold his posissra member of the Board until
the expiration of his term as a director at the dairMeeting. Mr. Quattlebaum and the Company furttyggreed that the Board would not
nominate Mr. Quattlebaum for reelection as a dineat the Annual Meeting or be required to (ortberieach of Mr. Quattlebaum’s
Employment Agreement for failure to) nominate Mud@tlebaum for election as a director in any Bagettions that occur in the future.

Stock Incentive Plans

The discussion that follows describes the matésiahs of our existing stock incentive plans in whiwir executive officers participate,
the 2011 Stock Incentive Plan (the “ 2011 Plaand the 2007 Management Incentive Plan (* 20@hP. We propose to adopt a new stock
incentive plan, the 2015 Long-Term Incentive Plidye (' 2015 Plari), that would replace our older plans if the 20A&n is approved by our
stockholders. See “Proposal Three: Approval of Begli Management Corp. 2015 Long-Term Incentive Plaglow.
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2011 Stock Incentive Plan

Purpose.Our Board has adopted, and our stockholders hgwewagd, the 2011 Plan. The purpose of the 2011 iBlamaid us and our
affiliates in recruiting and retaining key emplogedirectors and other service providers of outlitapability and to motivate those employees
directors, consultants and other service provitteexert their best efforts on our behalf and onaltfeof our affiliates by providing incentives
through the granting of stock options, stock apiptéean rights (“ SARS'), other stock-based awards and other performéased awards.

Shares Subject to the 2011 Plafhe 2011 Plan provides that the total number ofeshaf common stock that may be issued under the
2011 Plan is 950,000, and the maximum number afshar which incentive stock options may be grdriteany participant in one fiscal year
is 475,000. Shares of our common stock coverediayds that terminate or lapse without the payménbuosideration may be granted again
under the 2011 Plan. Awards may be made underhz Plan in substitution for outstanding awardvijmesly granted by a company that is
acquired by us, but the shares subject to suchisubd awards will not be counted against the agate number of shares otherwise available
for awards under the 2011 Plan.

Administration. The 2011 Plan is administered by the Compensatmnmiittee. The Compensation Committee is authottiaedterpret
the 2011 Plan; to establish, amend, and rescindwdey and regulations relating to the 2011 Plad;ta make any other determinations that it
deems necessary or desirable for the administrafitime 2011 Plan, and the Compensation Commitie further delegate such authority.
Compensation Committee may correct any defect pplgiany omission or reconcile any inconsistencthen2011 Plan in the manner and to
the extent the Compensation Committee deems negemsdesirable. The Compensation Committee wiehthe full power and authority to
establish the terms and conditions of any awardistent with the provisions of the 2011 Plan and/&ive any such terms and conditions at
any time (including, without limitation, acceleragi or waiving any vesting conditions). Determinatianade by the Compensation Committee
need not be uniform and may be made selectivelyngrparticipants in the 2011 Plan.

Limitations. No award may be granted under the 2011 Plan di¢eteinth anniversary of the effective date (asneefftherein), but awar
theretofore granted may extend beyond that date.

Options.The Compensation Committee may grant non-qualgtedk options and incentive stock options, whiahsarbject to the terms
and conditions as set forth in the 2011 Plan, ¢eted award agreement, and any other terms, cohsistent therewith, as determined by the
Compensation Committee; provided that all stockomstgranted under the 2011 Plan are requiredute ager share exercise price that is not
less than 100% of the fair market value of our camrstock underlying such stock options on the dateption is granted (other than in the
case of options granted in substitution of previpgsanted awards), and all stock options thatirended to qualify as incentive stock options
will be subject to terms and conditions that compith the rules as may be prescribed by Code Sedt22. The maximum term for stock
options granted under the 2011 Plan will be 10y&am the initial date of grant. The “repricingf’ stock options is prohibited without prior
approval of our stockholders.

Stock Appreciation RightsThe Compensation Committee may grant SARs indepgrader in connection with a stock option. The
exercise price per share of a SAR will be an amdetérmined by the Compensation Committee but iavemt will such amount be less than
100% of the fair market value of a share on the ta¢ SAR is granted (other than in the case of Sgvianted in substitution of previously
granted awards). Generally, each SAR will enthie participant upon exercise to an amount equidlg@roduct of (i) the excess of (A) the fair
market value on the exercise date of one sharerofroon stock, over (B) the exercise price per shanes (ii) the numbers of shares of
common stock covered by the SAR. As discussed abitherespect to options, the “repricing” of SARsprohibited under the 2011 Plan
without prior approval of our stockholders.

Other Stock-Based Awards (Including Performance-BaksAwards)In addition to stock options and SARs, the Comptnisa
Committee may grant or sell awards of shares,icéstl shares, restricted stock units and awardstieavalued in whole or in part by reference
to, or otherwise based on, the fair market valushafres, including performance-based awards. Thep€onsation Committee, in its sole
discretion, may grant awards which are denominaiatiares or cash (such awards, “ Performd&3ased Award$), which awards may, but
are not required to, be granted in a manner wisichténded to be deductible by us under Code Set8&(m). Such Performance-Based
Awards will be in such form, and dependent on stafditions, as the Compensation Committee will wheitee, including, without limitation,
the right to receive, or vest with respect to, onenore shares or the cash value of the award th@oompletion of a specified period of
service, the occurrence of an event, and/or tlaénatient of performance objectives. The maximum arhotia Performance-Based Award that
may be earned during each fiscal year during aopmdnce period by any participant will be: (1) widspect to Performance-Based Awards
that are denominated in shares, 475,000 share¢2amdth respect to Performance-Based Awardsdhadenominated in cash, $2,500,000.
The amount of the Performance-Based Award actpaligt to a participant may be less than the amoeitetrohined by the applicable
performance goal formula, at the discretion of@wnpensation Committee.

Effect of Certain Events on 2011 Plan and Awards.the event of any stock dividend or split, reavigation, recapitalization, merger,
consolidation, spin-off, combination or exchangeloéres or other corporate exchange, any equityiotsring (as defined under FASB
Accounting Standard Codification 718), or any dlattion to stockholders of common stock other thegular cash
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dividends or any similar event, the Compensatiomf@ittee in its sole discretion and without liakiltb any person will make such substitut

or adjustment, if any, as it deems to be reasonadtgssary to address, on an equitable basisfféwt & such event, as to (1) the number or
kind of common stock or other securities that maydsued as set forth in the 2011 Plan or purdoamitstanding awards; (2) the maximum
number of shares for which options or SARs maytaatgd during a fiscal year to any participant;tf@ maximum amount of a Performance-
Based Award that may be granted during a fiscal t@®any participant; (4) the exercise price of amard; and/or (5) any other affected terms
of such awards.

Except as otherwise provided in an award agreeorestherwise determined by the Compensation Coramith the event of a Change
Control (as defined in the 2011 Plan), with respeany outstanding awards then held by particgpartich are unexercisable or otherwise
unvested or subject to lapse restrictions, the Gorsgtion Committee may, but will not be obligatedn a manner intended to comply with
requirements of Code Section 409A, (1) accelevatst, or cause the restrictions to lapse withradlry portion of an award; (2) cancel awards
for cash payment of fair value (as determined lgyGbompensation Committee), which, in the caseanksoptions and SARs, may equal the
excess, if any, of the value of the consideratomhe paid in the Change in Control transactiondiddrs of the same number of shares subije
such stock options or SARs over the aggregate mseegpcice of such stock options or SARs; (3) previor the issuance of substitute awards
(4) provide that the stock options will be exerbisgfor all shares subject thereto for a periodtdéast 30 days prior to the Change in Control
and that upon the occurrence of the Change in Gotire stock options will terminate and be of odtier force or effect. The Compensation
Committee may cancel stock options and SARs fararsideration if the fair market value of the skagebject to such options or SARs is les:
than or equal to the aggregate exercise pricealf stock options or SARs.

In addition, pursuant to the terms of nonqualifséoick option agreements associated with option @svier Messrs. Fortin, Quattlebaum,
and Thomas and Ms. Masters in 2012 and 2013, arsdiguot to the terms of nonqualified stock optioreagnents associated with option
awards to the named executive officers in 2014hénevent of a termination of their employment i)y €Company without Cause (as defined in
the nonqualified stock option agreements) or byrtléth Good Reason (as defined in the nonqualgiedk option agreements), during the si
month period following a Change in Control, theioptawards shall, to the extent not then vestgareviously forfeited or cancelled, become
fully vested and exercisable effective as of sechination date. Pursuant to the terms of perfonearontingent restricted stock unit award
agreements, cash-settled performance share awaenagnts and restricted stock award agreementsiaesbwith longterm incentive awarc
to the named executive officers in 2014, in thentweé a termination of their employment by the Camy without Cause (as defined in the
applicable award agreements) or by them with GoealsBn (as defined in the applicable award agreanehiring the six month period
following a Change in Control, the lorigrm incentive awards shall, to the extent not tested or previously forfeited or cancelled, berdet
earned at target and/or fully vested effectivefamioh termination date. In addition, pursuanti terms of nonqualified stock option
agreements, performance-contingent restricted sioitkaward agreements, cash-settled performarare stward agreements and restricted
stock award agreements associated with long-tecemiive awards to the named executive officerditd2 under certain circumstances
following Retirement (as defined in the applicalieard agreements) or a Qualifying Termination @#ed in the applicable award
agreements), such award agreements provide forgpeoresting or continued vesting following thentaration date.

Forfeiture and ClawbackThe Compensation Committee may in its sole dismnetpecify in an award or a policy that is incogied intc
an award by reference that the participant’s righ&yments, and benefits with respect to such awdrthe subject to reduction, cancellation,
forfeiture, or recoupment upon the occurrence ofae specified events, in addition to any otheenapplicable vesting or performance
conditions contained in such award. Such eventsin@yde, but are not limited to, termination of @oyment for cause, termination of the
participant’s provision of services to us, breathancompetition, confidentiality, or other restiie covenants that may apply to the
participant, or adverse restatement of our preWodeased financial statements as a consequdrezeons, omissions, fraud, or misconduct.
As noted above, we have implemented a compensaemupment or “clawbackjolicy allowing us to require forfeiture of, recoyef, and/ol
make retroactive adjustments to awards that mayrdted under the 2011 Plan to our executive aBfiead other selected officers or
employees of the Company where such compensatierpregalicated upon achieving certain financial teshiat were substantially the subject
of a restatement and other conditions are met, soedred individual violates certain non-compets-solicit, confidentiality or other
restrictive covenants or recoupment is otherwisgired under applicable laws, rules or regulations.

Nontransferability of AwardsUnless otherwise determined by the Compensationn@itiee, an award will not be transferable or
assignable by a participant otherwise than by evibby the laws of descent and distribution.

Amendment and TerminationThe Compensation Committee may generally ameret, alt discontinue the 2011 Plan, but no
amendment, alteration, or discontinuation will bad® (i) without the approval of our stockholderstie extent such approval is (A) required
by or (B) desirable to satisfy the requirementarmf applicable law, including the listing standanfithe securities exchange, which is, at the
applicable time, the principal market for the slsasEour common stock, or (i) without the consehé& participant, if such amendment,
alteration, or discontinuation would materially adsely impair any of the rights or obligations undey award theretofore granted to the
participant under the 2011 Plan; provided, howetret the Compensation Committee may amend the
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2011 Plan in such manner as it deems necessagyratghe granting of awards meeting the requirasefthe Code or other applicable laws,
including, without limitation, to avoid adverse teagnsequences or accounting consequences to ny pagicipant.

Section 409A of the Codd@he 2011 Plan and awards issued thereunder wititbepreted in accordance with Code Section 4094 an
Department of Treasury regulations, and no awaldo@igranted, deferred, accelerated, paid ouhadified under the 2011 Plan in a manner
that would result in the imposition of an additibtex under Code Section 409A upon a participant.

Section 162(m) of the Codé general, Code Section 162(m) denies a publieligtleorporation a deduction for United States fater
income tax purposes for compensation in exces4 ofilion per year per person to its principal extace officer and the three other officers
(other than the principal executive officer anchpipal financial officer) whose compensation iscthsed in its prospectus or proxy statement
as a result of their total compensation, subjecettain exceptions. The 2011 Plan is intendedtisfy an exception with respect to grants of
options to covered employees. The 2011 Plan igdedito permit certain awards of restricted stoegiricted stock units, cash bonus awards,
and other awards to be awarded as performance cmaj@n awards intended to qualify under the “penfince-based compensation”
exception to Code Section 162(m). In addition, uradspecial Section 162(m) exception, any compé@rsagid pursuant to a compensation
plan in existence before the effective date ofinitial public offering will not be subject to tt&1,000,000 limitation until the earliest of: (1
expiration of the compensation plan; (2) a materniatification of the compensation plan (as deteedinnder Section 162(m)); (3) the
issuance of all the employer stock and other cosggon allocated under the compensation plan; Jath@ifirst meeting of stockholders at
which directors are elected after the close ofthirel calendar year following 2012, the year in @hour initial public offering occurred.

We are proposing that our stockholders approvenasteck incentive plan, the 2015 Plan. If our staalders approve the 2015 Plan, no
further grants will be made under the 2011 Plaerafpril 22, 2015, and the shares that remain alikélfor grant under the 2011 Plan will be
rolled over to the 2015 Plan. See “Proposal Thigearoval of Regional Management Corp. 2015 LongrT &mcentive Plan,” below, for
proposed actions relating to the 2015 Plan.

2007 Management Incentive Plan

The 2007 Management Incentive Plan, effective ddaitth 21, 2007, provides for the issuance of aimam of 1,037,412 shares of
common stock (as adjusted to reflect stock spitssuant to awards granted under the plan. Awaalsintlude non-qualified stock options
and incentive stock options to our and our subsibakey employees, executive officers, non-emptgirectors, consultants, or other
independent advisors. The number of shares reséovégbuance under the plan and the terms of asvaaly be adjusted upon certain events
affecting our capitalization. The 2007 Plan is asninistered by the Compensation Committee andreaced by the 2011 Plan. Awards
may no longer be granted under the 2007 Plan, apdlaares that remain available for grant will bked over to the 2015 Plan, if the 2015
Plan is approved by our stockholders.
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PROPOSAL THREE

APPROVAL OF REGIONAL MANAGEMENT CORP.
2015 LONG-TERM INCENTIVE PLAN

General Information

The Compensation Committee and the Board of Dirediave approved the adoption of the Regional Mamagmt Corp. 2015
Long-Term Incentive Plan (the_* 2015 PIgnsubject to stockholder approval. If the stocklews approve the 2015 Plan, no further grants will
be made under our current stock incentive planRibgional Management Corp. 2011 Stock Incentiva Rfze “ 2011 Plar), or its
predecessor plan, the Regional Management Corg. R@bagement Incentive Plan (the “ 2007 Plarafter April 22, 2015. If the stockholdt
do not approve the 2015 Plan, we may continue tceraavards under a prior plan, subject to the lithieseunder.

Stockholder approval of the 2015 Plan is requisgdong other things, in order to: (i) comply with B rules requiring stockholc
approval of equity compensation plans; (i) alldwe grant of incentive options to employee partictpan the 2015 Plan; and (iii) allow the
Compensation Committee the ability to grant awainds may be intended to qualify as “performancesdasompensation, thereby potentially
preserving our tax deduction under Code Sectiorfrip2

The discussion that follows is qualified in all pests by reference to the terms of the 2015 Plaichnis attached as Appendix A to
this Proxy Statement. We will promptly provide, npequest and without charge, a copy of the full ¢ the 2015 Plan to each person to
whom a copy of this Proxy Statement is deliveregljlests should be directed to our Investor Relgtidepartment at 509 West Butler Road,
Greenville, South Carolina 29607. An electronicycopthe 2015 Plan is also available free of charg@ppendix A to the electronic versior
this Proxy Statement on the SEC’s website at wawnwgs. Stockholders should refer to the 2015 Péamrfore complete and detailed
information about the 2015 Plan.

The Board believes that our employee equity comgtéars program, as implemented under the 2011 Ridrfiathered under the
2015 Plan, allows us to remain competitive with panable companies in our industry in order to attead retain talented individuals to
contribute to our longerm success. The Board also believes that the RGirbeffectively provides substantial incentivabhieve our busine:
objectives and build stockholder value, therebgratig the interests of our executives with theriesés of our stockholders. Approval of the
2015 Plan should provide us with the flexibility weed to use equity compensation and other ineeatiards to attract, retain and motivate
talented employees, directors and consultants wargortant to our long-term growth and success.

“Best Practices” Integrated Into Regional’s Equity Compensation Program and the 2015 Plan

Our compensation practices include a number otifeatthat the Board believes reflect responsibhepamsation and governance
practices and promote the interests of stockholdgproval of the 2015 Plan will position Regiomalcontinue and to expand these “best
practices,” including the following:

4 Limitation on Shares Issue.. Assuming the approval of the 2015 Plan, no mora 8%0,000 shares will be authorized for
issuance under the 2015 Plan, plus any sharemn{@ining available for the grant of awards as efdfiective date of the
2015 Plan under the 2011 Plan or the 2007 Plar @&drior Plari) and/or (ii) subject to an award granted undériar
Plan that is forfeited (and further subject to attjuent for anti-dilution purposes). Our stockhosdereviously approved the
shares that are authorized for issuance underrtbeMans. If the 2015 Plan is adopted by ourldtotders, no further gran
will be made under a Prior Plan. The 2015 Plan imgmses limitations on the amount of participaméeds. See “Share
Limitations” below.

4 No Discounted Stock Options or SARs and Limit ont®@p and SAR Terms. Under the 2015 Plan, stock options and stocl
appreciation rights, or SARs, must have an exemmi®e or base price, as applicable, equal to eatgr than the fair market
value of our common stock on the date of grantsistent with current practices under the 2011 Rlaaddition, the term ¢
an option or SAR is limited to 10 yea

v No “Evergreer’ Provision. The 2015 Plan requires stockholder approval ofadditional authorization of shares (other
than adjustments for anti-dilution purposes), rathan permitting an annual “replenishment” of gsaunder a plan
“evergree” provision.
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No Stock Option or SAR Repricin¢. The 2015 Plan, like the 2011 Plan, prohibits thprictng of stock options or SARs
without the approval of stockholders. This 2015nRleovision applies to (i) direct repricings (lowey the exercise price of
an option or the base price of an SAR), (ii) indineepricings (exchanging an outstanding optioBAR that is underwater
exchange for cash, for options or SARs with anaopfirice or base price less than that applicabteamriginal option or
SAR, or for another equity award), and (iii) anhetaction that would be treated as a repricingeuagplicable stock
exchange rules (subject to «dilution adjustments!

Robust Minimum Vesting and Award Practic. The 2015 Plan generally imposes minimum vestingoperof one year. In
the past, equity awards under the 2011 Plan ceasidtservice-based stock options with five-yeating. However, in
2014, Regional granted performance-contingenticgstt stock units, cash-settled performance shamdsservice-based
restricted stock awards, in addition to ser-based stock options, each with vesting periodsingnfigom two to three year

Prudent Change of Control Provision. The 2015 Plan includes prudent “change of contriggers such as requiring a
change in beneficial ownership of more than 50%uwfvoting stock, consummation (rather than stotddroapproval) of a
significant merger or other transaction or a changemajority of our Board within a 12-month petim order for a €hange
of control” to be deemed to have occurred. In aaldjtthe 2015 Plan generally provides that awaritlsrest upon a change
of control only if (i) awards are not assumed, sitlted or continued, or (i) even if such awards assumed, substituted or
continued, a participant’s employment is terminatéthout cause or for good reason within specifiete periods related to
the change of contrc

Forfeiture and Recoupment PoliciesThe 2015 Plan authorizes the Compensation Comnatté®e Board to require
forfeiture and/or recoupment of plan benefits faaticipant engages in certain types of detrimerdaluct and to require
that a participant be subject to any compensatonvery policy or similar policies that may appiythe participant or be
imposed under applicable laws. Regional maintaiosnapensation recoupment policy administered byOibapensation
Committee that generally applies to our executifie@rs, the corporate controller and such othéicefs or employees as
may be determined from time to time by the Compgmsa&Committee. The recoupment policy providesréaovery of
certain incentive compensation paid to a coveredqgpein the event that he or she was awarded iveecompensation
based on financial results that are subsequentiyated due to the misconduct of such person, pedon breaches certain
restrictive covenants applicable to him or herumtsrecovery is otherwise required by applicableslarules or regulation

Stock Ownership Guidelines/Equity Retention PoliRegional’s executive officers, other selected efficand employees
and members of our Board are subject to minimurtksbevnership and stock retention requirements fumisto our Stock
Ownership and Retention Polic

Administered by Independent Committ. Like the 2011 Plan, the 2015 Plan will be admimesteby the Compensation
Committee. All members of the Compensation Committee intended to qualify as “independent direttongler NYSE
listing standards, “non-employee directors” undateRL6b-3 adopted under the Exchange Act and “detdirectors” under
Code Section 162(m) to the extent requi

No Dividends or Dividend Equivalents on UnearnedrRemance Awards. Dividends and dividend equivalents on
performance-based awards issued under the 2015Ramonly be paid if and to the extent the awarsiested or been
earned

Efficient Use of Equity. We are committed to the efficient use of equity aisaand are mindful of ensuring that our equity
compensation program does not overly dilute oustang stockholders

Prohibition Against Hedging and Pledgin. Our Code of Conduct prohibits directors, officensl @mployees from engagi
in activities designed to (i) profit from tradingefsus investing) activity or (ii) profit from oeldge against decreases in the
value of Regional securities. As noted above, we alaintain a stock ownership and retention polidyich prohibits the
pledging of any shares subject to the retentionirements thereunde

Reasonable Plan Duratiorlf stockholders approve the 2015 Plan, we currestlycipate that the shares available under th
2015 Plan will meet our expected needs for the tiere to five years. This assumption is based wporistorical grant
practices; however, future circumstances and basineeds may dictate a different result and thepgéosation Committee
retains the discretion to change its grant prastitject to the limits set forth in the 2015 PBy.its terms, no awards may
be granted under the 2015 Plan after April 21, 2
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Historical Annual Share Usage

Burn Rate.Burn rate provides a measure of the potentialigiduimpact of our annual equity award program. @umn rate for fisce
2014 was 3.27%. Following the ISS methodology,tbtee-year average burn rate is 2.55%, which i$ lveddw our applicable ISS burn rate
cap of 8.99%.

Overhang.Our overhang (a measure of shares subject to stastd awards outstanding or reserved for futunetges a percenta
of shares issued and outstanding) as of March@Ih %vas 10.86%. This percentage is in the 43rdepéite of our 2014 peer group. If the
350,000 shares proposed to be authorized for gradgr the 2015 Plan are included in the calculatom overhang would be 12.97%, which is
in the 54th percentile of our 2014 peer group.

Description of 2015 Plan
Share Limitations

The maximum aggregate number of shares of comnoak #at we may issue pursuant to awards grantddrihe 2015 Plan may
not exceed the sum of (i) 350,000 shares, pluaifiy) shares (A) remaining available for grant athefeffective date of the 2015 Plan under
Prior Plan and/or (B) subject to an award grantedkeu a Prior Plan, which award is forfeited, caadeterminated, expires or lapses for any
reason. As of the effective date of the 2015 Riarfurther awards will be granted under the PrianB, although Prior Plan awards that are
outstanding will continue in accordance with titemrms. The maximum aggregate number of sharesnofmm stock that may be issued under
the 2015 Plan pursuant to the grant of incentiv@®op may not exceed 350,000 shares.

As of March 20, 2015, the maximum aggregate nurobshares available under the Prior Plans was 248&8ares (101,034 shares
under the 2011 Plan and 447,790 shares under heRan). In addition, at that time, the aggregateber of shares subject to unvested
outstanding full value awards was 117,518 sharddlaaggregate number of shares subject to odta@options was 969,452 shares. The
weighted average exercise price of these optiorss$4a.09 and the weighted average remaining tersrbuayears.

Under the 2015 Plan, in any 12enth period, (i) no participant may be granteda® and SARs that are not related to an optio
more than 450,000 shares of common stock (or thivalgnt value thereof based on the fair marketegler share of the common stock on th
date of grant of an award); (ii) no participant nieygranted awards other than options or SARsatleasettled in shares of common stock for
more than 450,000 shares of common stock; andh@&maximum amount of awards that are settledéh ¢hat can be granted to any one
participant will be $2,500,000. With respect to #84.5 Plan, share award limits have decreasednenchéximum cash settled award amount
remains unchanged when compared to those limitsdfauthe 2011 Plan, except that the 2011 Plandipertain only to options, SARs and
performance-based awards and are measured orahyfear basis.

The following are not included in calculating th@l3 Plan share limitations described above: (ijyeshaubject to an award, or any
portion thereof, that is canceled, terminates, respiis forfeited or lapses for any reason; (iipeds settled in cash; (iii) dividends, including
dividends paid in shares; and (iv) any shares stibjean award other than an option or SAR thahatdssued for any reason, including by
reason of failure to achieve maximum performancagyd he following shares of common stock may igatimbe made available for issuance
as awards under the 2015 Plan: (i) shares within@hd an award or delivered by a participant tosfgtminimum tax withholding requirements
for awards; (ii) shares not issued or delivered assult of the net settlement of an outstandingre(iii) shares used to pay the exercise price
related to an outstanding award; or (iv) shareanemased on the open market with the proceeds opton price. In addition, (i) shares issued
under the 2015 Plan through the settlement, assomgit substitution of outstanding awards grantg@uother entity or obligations to grant
future awards as a condition of or in connectiothwai merger, acquisition or similar transactionoifing Regional acquiring another entity v
not reduce the maximum number of shares availallddlivery under the 2015 Plan, and (ii) availadhares under a stockholder approved
plan of an acquired company (as appropriately aeijlLio reflect the transaction) may be used fordsvander the 2015 Plan and will not
reduce the maximum number of shares available uhée2015 Plan, subject to applicable stock exchdisting requirements.

The number of shares reserved for issuance und&0th5 Plan, the participant award limitations dreterms of awards may be
adjusted in the event of an adjustment in the ahgitucture of Regional (due to a merger, rechpétion, stock split, stock dividend or similar
event). On March 20, 2015, the closing sales pfdbe common stock as reported on NYSE was $15e43hare.
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Purpose and Eligibility; Term

The purposes of the 2015 Plan are to encourageraatile selected employees, directors and consuibdfRegional and its
affiliates to acquire or increase their holding®of common stock and other equitigsed interests in Regional and/or to provide atieantive
awards in order to promote a closer identificattbtheir interests with those of Regional and dockholders, and to provide flexibility to
Regional in its ability to motivate, attract andiaia the services of participants upon whose judgminterest and special effort the successful
conduct of its operation largely depends. If apprbisy the stockholders, the effective date of i#E:2Plan will be April 22, 2015, and awards
can be granted under the 2015 Plan until AprilZI5 or the Plan’s earlier termination by the Bo@dwards may be granted to selected
employees, directors and consultants of Regionalogffiliates in the discretion of the Adminigwa(as defined below under “
Administration; Amendment and Terminatityn As of March 20, 2015, approximately 1,400 enygles, seven directors, and certain of the
Company’s consultants (who have not yet been ifled}fiwere eligible to be selected to participaite¢hie 2015 Plan. However, we expect that
awards will be made to up to approximately 30 eiygés annually, including approximately six exearifficers of the Company, and the
directors of the Company.

The 2015 Plan’s purpose will be carried out bydhenting of awards to selected participants. Tipesyof awards authorized under
the 2015 Plan include: options in the form of inoemoptions and/or nonqualified options; SARshie form of freestanding SARs and/or
related SARS; restricted awards in the form ofrietetd stock awards and/or restricted stock upi#sformance awards in the form of
performance shares and/or performance units; phrastock awards; other stock-based awards; andf@tettid equivalent awards. We discuss
the material terms of each type of award below.

Administration; Amendment and Termination

The 2015 Plan provides that the plan will be adstéred by the Board or, upon its delegation, byGbmpensation Committee. As
a matter of practice, the Compensation Committdleagiminister the 2015 Plan, following Board deltéga, subject to Board oversight. Each
member of the Compensation Committee is intenddx timdependent under applicable Code Section 16&BEC Rule 16b-3 and NYSE
listing standards. The Board and the Compensatmnriittee are referred to in this discussion colety as the “Administrator.”

Subject to the terms of the 2015 Plan, the Admmiaist’s authority includes but is not limited teethuthority to: (i) determine all
matters relating to awards, including selectiomdfviduals to be granted awards, the types of d&jahe number of shares of common sto«
any, subject to an award, and all terms, conditicesrictions and limitations of an award; (iigpcribe the form or forms of agreements
evidencing awards granted under the 2015 Plahggtablish, amend and rescind rules and regukafmrnthe administration of the 2015 Plan;
(iv) correct any defect, supply any omission ooregle any inconsistency in the 2015 Plan or in amard or award agreement; and
(v) construe and interpret the 2015 Plan, awardsaavard agreements made under the 2015 Plan, ietegbes and regulations for
administering the 2015 Plan and make all otherrdetations deemed necessary or advisable for adtaivig the 2015 Plan.

Awards (other than othestock based awards) granted to employees und@0ttte Plan will be subject to a minimum vesting pé
of one year (which may include installment vestwithin such onerear period). Notwithstanding the foregoing, thevdistrator may provid
for (i) acceleration of vesting of all or a portiohan award in the event of the participardeath, disability, retirement or qualifying tenaiior
or, in certain circumstances, upon a change ofrabat Regional; (ii) the grant of an award with@minimum vesting period or may
accelerate the vesting of all or a portion of am@for any reason, but only with respect to awéodso more than an aggregate of 5% of the
total number of authorized shares under the 2045;Rind (iii) the grant of (A) awards to particifathat have different vesting terms in the
case of other stock based awards under the 20h5oPkwards that are substituted for other equitgrds in connection with mergers or sim
transactions, (B) awards as an inducement to béogegbby Regional or to replace forfeited awardsrfra former employer or (C) awards in
exchange for foregone cash compensation. The Adtranor will have the unilateral right, in its ahsge discretion, to reduce or eliminate the
amount of an award granted to any participantuiticlg an award otherwise earned and payable pursméme terms of the 2015 Plan. In
certain circumstances, the Board may expresshgdedeo one or more officers of Regional or a sd@mmmittee consisting of one or more
directors who are also officers of Regional théhatity, within specified parameters, to grant avea@hd to make other determinations under
the 2015 Plan with respect to such awards, to psrato are not directors or officers subject toti®acl6 under the Exchange Act or covered
employees under Code Section 162(m).

The 2015 Plan and awards may be amended or teediaaany time by the Board, subject to the follayvi(i) stockholder approv
is required of any 2015 Plan amendment if stockérokgbproval is required by applicable laws, rulesegulations and (i) an amendment or
termination of an award may not materially adversdlect the rights of a participant without thetiapant’s consent. In addition, stockholder
approval is required to (i) amend the terms of amiding options or SARs to reduce the option poicbase price of such outstanding optior
SARs; (ii) exchange outstanding options or SAR<chsh, for options or SARs with an option pricébase price that is less than the option
price or base price of the original option or SARfor other equity awards at a
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time when the original option or SAR has an opfioice or base price, as the case may be, abovaitimarket value of the common stock; or
(iii) take other action with respect to optionsSARs that would be treated as a repricing underutes of the principal stock exchange on
which shares of our common stock are listed. Thmiadstrator has unilateral authority to amend thé®Plan and any award to the extent
necessary to comply with applicable laws, rulesegulations, or changes thereto. The Administratay also adjust awards upon the
occurrence of certain unusual or nonrecurring eyehthe Administrator determines that such adnestts are appropriate in order to prevent
dilution or enlargement of the benefits or potdrtiEnefits intended to be made available unde€i&b Plan or necessary or appropriate to
comply with applicable laws, rules or regulations.

Types of Awards
A summary of the material terms of the types of mlsauthorized under the 2015 Plan is providedvbelo

Options. The 2015 Plan authorizes the grant of both incertptions and nonqualified options, both of whigk exercisable for
shares of our common stock, although incentiveoogtimay only be granted to our employees. The Atnéior will determine the option
price at which a participant may exercise an opfidre option price must be no less than 100% ofahlienarket value per share of our
common stock on the date of grant, or 110% of direnharket value with respect to incentive optignsnted to an employee who owns stock
representing more than 10% of the total combindthggower of all classes of our stock or stocloof parent or subsidiary corporation, if ¢
(except for certain options assumed or substitutedmerger or other transaction where the optriceps adjusted in accordance with
applicable tax regulations). Unless an individuahed agreement provides otherwise, the option priag be paid in the form of cash or cash
equivalent; in addition, except where prohibitectfoy Administrator or applicable laws, rules anglutations, payment may also be made by:
(i) delivery of shares of common stock owned bypheticipant; (ii) shares of common stock withheftbn exercise; (iii) delivery of written
notice of exercise to Regional and delivery to@kbr of written notice of exercise and irrevocahkructions to promptly deliver to Regional
the amount of sale or loan proceeds to pay th@woptice; (iv) such other payment methods as magpipeoved by the Administrator and
which are acceptable under applicable law; or () @mbination of these methods. The Administratitirdetermine the term and conditions
of an option and the period or periods during whaotd conditions pursuant to which, a participaayraxercise an option. The option term
may not exceed 10 years, or five years with reseicicentive options granted to an employee whgspsses more than 10% of the total
combined voting power of all classes of our stocktock of our parent or subsidiary corporatiorarify. Options are generally subject to cer
restrictions on exercise if the participant ternésaemployment or service unless an award agregmnevities otherwise.

Stock Appreciation RightdJnder the terms of the 2015 Plan, SARs may betgdato the holder of an option (a “ related optipn
with respect to all or a portion of the sharesafimon stock subject to the related option (a “tegle&BEAR”) or may be granted separately (a “
freestanding SAR). The consideration to be received by the holafean SAR may be paid in cash, shares of commak gt@lued at fair
market value on the date of the SAR exercise)amabination of cash and shares of common stocttetesmined by the Administrator. The
holder of an SAR is entitled to receive from us,dach share of common stock with respect to wthielSAR is being exercised, consideratior
equal in value to the excess, if any, of the faarket value of a share of common stock on the afaésercise over the base price per share of
such SAR. The base price may be no less than 18@e ¢air market value per share of our commoglstin the date the SAR is granted
(except for certain SARs assumed or substitutedrirerger or other transaction where the base grigdjusted in accordance with applicable
tax regulations).

SARs are exercisable according to the terms estadaliby the Administrator and stated in the appleceaward agreement. Upon
exercise of a related SAR, the related option etied to be canceled to the extent of the numbshares of common stock for which the
related SAR is exercised. Likewise, a related SAIRbe canceled to the extent of the number of ebas to which a related option is exerc
or surrendered. An SAR may not be exercised mane 10 years after it was granted, or such shoeteog as may apply to related options in
the case of related SARs. The Administrator witiedenine the extent, if any, to which a participargty exercise an SAR following termination
of employment or service, which rights, if any, Maié stated in an award agreement.

Restricted AwardsUnder the terms of the 2015 Plan, the Administratay grant restricted awards to participantsstarh
numbers, upon such terms and at such times asdiménstrator determines. Restricted awards maylbea form of restricted stock awards
and/or restricted stock units that are subjecettain conditions, which conditions must be metrider for such award to vest and be earned, |
whole or in part, and no longer subject to forfituRestricted stock awards are payable in shdre@nemon stock. Restricted stock units may
be payable in cash or shares of common stock, rtdy i cash and partly in shares of common statlaccordance with the terms of the 2015
Plan and the discretion of the Administrator.

The Administrator will determine the restrictionrjpel for each restricted award and will determine ¢onditions that must be met
in order for a restricted award to be granted aretst or be earned (in whole or in part). Thesalitmms may include (but are not limited to)
payment of a stipulated purchase price, attainrobpérformance objectives, continued service orlegmpent for a
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certain period of time (or a combination of attaemhof performance objectives and continued seyvietirement, disability, death or any
combination of conditions. In the case of restdcd@vards based upon performance factors or criteria combination of performance factors
or criteria and continued service, the Administratdl determine the performance factors or craeio be used in valuing restricted awards,
these performance measures may vary from partictpgrarticipant and between groups of participamd will be based upon such corporate
business unit or division and/or individual perfamae factors or criteria as the Administrator datees. However, with respect to restricted
awards payable to “covered employees” (genera#iyctiief executive officer or one of the three naghest compensated named executive
officers other than the chief financial officerpathtare intended to qualify for the compensatiorudédn limitation exception available under
Code Section 162(m), to the extent required unaeteCSection 162(m), the performance measuresnaitedi to one or more of the
performance factors or criteria described belowenriBerformance-Based Compensation — Code Sec@ip(n) Requirements.” In addition,
with respect to compensation that is not intendeguilify for the performance-based compensatia@ejgtion under Code Section 162(m), the
Administrator may apply other performance factord ariteria, which may or may not be objective. Ruministrator has authority to
determine whether and to what degree restricteddsteve vested and been earned and are payahblell @s to establish and interpret the
terms and conditions of restricted awards. If digigant’'s employment or service is terminatedday reason and all or any part of a restrictec
award has not vested or been earned pursuant terthe of the 2015 Plan and the individual awamtegent, the award will be forfeited,
unless an award agreement or the Administratorigesvotherwise.

Performance AwardsUnder the terms of the 2015 Plan, the Administratay grant performance awards to participantsiigueh
terms and conditions and at such times as the Adtrator determines. Performance awards may beeifiorm of performance shares and/or
performance units. An award of a performance stsaaegrant of a right to receive shares of comntooksor the cash value thereof (or a
combination of both) that is contingent upon thei@gement of performance or other objectives duarspecified period and that has a value
on the date of grant equal to the fair market véhisedetermined in accordance with the 2015 Plaa)sthare of common stock. An award of a
performance unit is a grant in an amount determbethe Administrator that gives the holder the anity to receive shares of common
stock, a cash payment or combination of commorksiod cash (as determined by the Administrator)ckvts contingent upon the
achievement of performance or other objectivesnduai specified period and which has an initial galetermined in a dollar amount
established by the Administrator at the time ofhgra

The Administrator will determine the performanceipeé for each performance award and will deterntimeconditionghat must b
met in order for a performance award to be graoted vest or be earned (in whole or in part). Bhesnditions may include (but are not
limited to) payment of a stipulated purchase pratiginment of performance objectives, continuadise or employment for a certain perioc
time or a combination of such conditions. In theecaf performance awards based upon specifiedrpeafce objectives, the Administrator
will determine the performance factors or critédde used in valuing performance awards, and thedermance factors or criteria may vary
from participant to participant and between groofgarticipants and will be based upon such cotgotausiness unit or division and/or
individual performance factors or criteria as thénfinistrator determines. However, with respectddgrmance awards payable to covered
employees that are intended to qualify as perfooedrased compensation under Code Section 162(itije textent required under Code
Section 162(m), the performance factors or critar@alimited to one or more of the performancedexor criteria described below under
“Performance-Based Compensation — Code Sectiomi)@équirements.” In addition, with respect to cemgation that is not intended to
qualify for the performance-based compensation gtia@e under Code Section 162(m), the Administratarly apply other performance factors
and criteria, which may or may not be objectivee Baministrator has authority to determine whetred to what degree performance awards
have been earned and are payable, as well aetpiiet the terms and conditions of performance dsvdf a participant's employment or
service is terminated for any reason and all orgary of a performance award has not been earrsdignt to the terms of the 2015 Plan and
the individual award agreement, the award will tdefited, unless an award agreement or the Adméatist provides otherwise.

Phantom Stock AwarddJnder the terms of the 2015 Plan, the Administratay grant phantom stock awards to participansict
numbers, upon such terms and at such times asdimenstrator may determine. An award of phantonelsie an award of a number of
hypothetical share units with respect to sharesuocommon stock, with a value based on the fanketavalue of a share of common stock.

Subject to the terms of the 2015 Plan, the Admmaist has authority to determine whether and totwlbgree phantom stock
awards have vested and are payable and to intéhgréérms and conditions of phantom stock awadsgden vesting of all or part of a phantom
stock award and satisfaction of other terms andlitions that the Administrator establishes, thedbolof a phantom stock award will be
entitled to a payment of an amount equal to thenfairket value of one share of our common stock vaspect to each such phantom stock
that has vested and is payable. We may make paymeash, shares of common stock or a combinati@magh and stock, as determined by
Administrator. If a participant’'s employment or@ee is terminated for any reason and all or any giga phantom stock award has not vestec
and become payable pursuant to the terms of the P& and the individual award agreement, theqgiaait will forfeit the award unless an
award agreement or the Administrator provides otiss.
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Other StockBased Awards The Administrator may grant other stock-basedrdsjavhich may be valued in whole or in part by
reference to, or otherwise based on or relateshiaes of common stock or awards for shares of amrstock. Such other stock-based award:
include, but are not limited to, awards grantetidn of bonus, salary or other compensation, awgrdsted with vesting or performance
conditions and/or awards granted without beingesttttp vesting or performance conditions. Subje¢hé provisions of the 2015 Plan, the
Administrator will determine the number of sharés@mmon stock to be awarded to a participant uoleotherwise related to) such other
stock-based awards, whether such awards may bedsieticash or shares of common stock (or a contibimaf both), and the other terms and
conditions of such awards.

Dividends and Dividend Equivalent§he Administrator may provide that awards (otfan options and SARs) earn dividends or
dividend equivalents; however, dividends and dimatlequivalents, if any, on unearned or unvestefbprance-based awards may not be paic
(even if accrued) unless and until the underlyiwgual (or portion thereof) has vested and/or beeneeia We may pay such dividends or
dividend equivalents currently or credit such dénds or dividend equivalents to a participant'scaot, subject to such additional restrictions
and conditions as the Administrator may establsty. dividends or dividend equivalent rights relatecan award will be structured with the
intent so as to avoid causing the award and relfitedends or dividend equivalent rights to be sgbfo Code Section 409A or will otherwise
be structured with the intent that the award anildnds and dividend equivalent rights are in coamale with Code Section 409A.

Change of Control

Under the terms of the 2015 Plan, the followingvisions will apply in the event of a change of coh{except to the extent, if any,
otherwise required under Code Section 409A):

- To the extent that the successor or survivingpamy in the change of control event does not assuragbstitute for an
award (or in which Regional is the ultimate paresriporation and does not continue the award) ostaanbally similar term
or with substantially equivalent economic benedgsawards outstanding under the Plan (as deterrbindte Administrator
(i) all outstanding options and SARs will becomiyfuested and exercisable, whether or not theemtfse vested and
exercisable; and (ii) any restrictions, including bot limited to the restriction period, perforncarperiod and/or
performance factors or criteria applicable to amwam@ other than options or SARs will be deemedateehbeen met, and st
awards will become fully vested, earned and paysibthe fullest extent of the original grant of dygplicable award (or, in
the case of performance-based awards, the earhimbgich is based on attaining a target level ofgenance, such awards
will be deemed earned at targe

- In addition, in the event that an award is suibttd, assumed or continued, the award will beceasted (and, in the case of
options and SARs, exercisable) in full and anyrietins, including but not limited to the restiarn period, performance
period and/or performance factors or criteria aygtile to any outstanding award other than optior&AdRs will be deemed
to have been met and such awards will become Yelbged, earned and payable to the fullest extettteobriginal award (or,
in the case of performance-based awards, the gpofinvhich is based on attaining a target levgd@fformance, such
awards will be deemed earned at target), if theleynpent or service of the participant is terminadgthin six months
before (in which case vesting will not occur utti effective date of the change of control) or gear (or such other period
after a change of control as may be stated in ticgant’s employment agreement or similar agreejngfter the effective
date of a change of control if such terminatiorwiployment or service (i) is by Regional not fousa or (ii) is by the
participant for good reaso

Transferability

Incentive options are not transferable other thawill or the laws of intestate succession or,Hia Administrator’'s discretion, as
may otherwise be permitted in accordance with Caeletion 422 and related regulations. Nonqualifietioms and SARs generally are not
transferable other than by will or the laws of sitde succession, except for transfers if anddeitent permitted by the Administrator in a
manner consistent with the registration provisiohthe Securities Act. Restricted awards, perforoeaawvards, phantom stock awards and
stock-based awards that have not vested and/ordagard generally are not transferable other thansters by will or the laws of intestate
succession, and participants may not sell, tranagsign, pledge or otherwise encumber sharescubjan award until the award has vested
and/or been earned and all other conditions estadi by the Administrator have been met.

Forfeiture, Recoupment and Stock Retention

As noted above, the 2015 Plan authorizes the Aditn&ior to require forfeiture and/or recoupmenplah benefits if a participant
engages in certain types of detrimental conducttamdquire that a participant comply with Regios&@ompensation
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Recovery Policy and Stock Ownership and Retentmity?and/or other similar policies that may apfgythe participant or be imposed under
applicable laws.

Performance-Based Compensation — Code Section 163(Requirements

The 2015 Plan is structured with the intent ofvalltg the Compensation Committee to pay compensabidoovered
employees” &s described above, the chief executive officerthadhree next highest compensated named exealftiwers other than the chi
financial officer) that may be exempt from Code t®8r162(m). The Compensation Committee has thereli®n to grant performance awards
that are not intended to satisfy the requirememtéferformance-based” compensation under Codd®@et62(m). Code Section 162(m)
generally denies a public corporation a deduct@rcompensation in excess of $1,000,000 paid tccamgred employee unless the
compensation is exempt from the $1,000,000 linutabecause it qualifies as performance-based casafien. In order to qualify as
performance-based compensation, the compensatidrupder a plan to covered employees must be paidnpre-established objective
performance goals determined and certified by ancittee comprised of outside directors. All of thembers of our Compensation Committee
are intended to qualify as outside directors uritiztte Section 162(m) standards.

In addition to other requirements for the perforgebased compensation exception under Code Sd@dR{m) to apply,
stockholders must be advised of, and must apptbeenaterial terms (or changes in material terrhff)@performance goals under which
compensation is to be paid. The material termsestithp stockholder approval include: (i) the empley eligible to receive compensation; (ii) a
description of the business criteria on which tagfgqrmance goal is based; and (iii) either the mmaxn amount of the compensation to be paic
if the performance goal is met or the formula usedalculate the amount of compensation if theqrerhnce goal is met. The eligibility and
participant award limitations are described abaveen “Purpose and Eligibility; Term” and “Share lifations.” With respect to awards
payable to covered employees that are intendedatify for the compensation deduction limitatiorcegtion under Code Section 162(m), to
the extent required under Code Section 162(m)pén®rmance measures are limited to one or motkeofollowing: (i) consolidated income
before or after taxes (including income beforeresg taxes, depreciation and amortization); (B) EDA; (iii) adjusted EBITDA, (iv) operatin
income; (v) net income; (vi) adjusted cash net mep(vii) adjusted cash net income per share;) (wét income per share and/or earnings per
share (in each case, on a basic and/or dilute@)b&isi) book value per share; (x) return on meraber stockholders’ equity; (xi) expense
management (including, without limitation, totaingeal and administrative expense percentages);rétiirn on investment;

(xiii) improvements in capital structure; (xiv) fditability of an identifiable business unit or puact; (xv) maintenance or improvement of profit
margins; (xvi) stock price; (xvii) market shareyi{® revenue or sales (including, without limitati, net loans charged off, average finance
receivables, net loans charged off as percentafae net finance receivables, and net financevaddes); (xix) costs (including, without
limitation, total general and administrative expepercentage); (xx) cash flow; (xxi) working capifaxii) multiple of invested capital;

(xxiii) total debt (including, without limitatiortotal debt as a multiple of EBITDA); and (xxiv) &btreturn.

Certain U.S. Federal Income Tax Consequences

The following summary generally describes the ppacU.S. federal (and not foreign, state or lo@atpme tax consequences of
awards granted under the 2015 Plan as of the d#tésgroxy statement. The summary is generahbiture and is not intended to cover all tax
consequences that may apply to a particular employ¢o Regional. The provisions of the Code atated regulations concerning these
matters are complicated and their impact in anycase may depend upon the particular circumstances.

Incentive Options Incentive options granted under the 2015 Planrteaded to qualify as incentive stock optionsem@ode
Section 422. Pursuant to Code Section 422, the grahexercise of an incentive option generally mglt result in taxable income to the
participant (with the possible exception of altéiveminimum tax liability) if the participant doemt dispose of shares received upon exercis
of such option less than one year after the dagxefcise and two years after the date of grawut,fahe participant has continuously been our
employee from the date of grant to three montherkahe date of exercise (or 12 months in the ewkdeath or disability). However, the
excess of the fair market value of the shares vedaipon exercise of the incentive option overdpion price for such shares generally will
constitute an item of adjustment in computing tagipipant’s alternative minimum taxable income tiog year of exercise. Thus, certain
participants may increase their federal incomditdility as a result of the exercise of an inceatoption under the alternative minimum tax
rules of the Code.

We generally will not be entitled to a deductioniftcome tax purposes in connection with the eseroif an incentive option. Up:
the disposition of shares acquired upon exercigmancentive option, the participant will be taxadthe amount by which the amount realize
upon such disposition exceeds the option pricesaich amount will be treated as capital gain cs.los

If the holding period requirements for incentiveiop treatment described above are not met, thtici@ant will be taxed as if he or
she received compensation in the year of the disposThe participant must treat gain realizedha premature disposition
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as ordinary income to the extent of the lesse(ipthe fair market value of the stock on the daftexercise minus the option price or (ii) the
amount realized on disposition of the stock mifesdption price. Any gain in excess of these anmouoray be treated as capital gain. We
generally will be entitled to a corresponding in@tax deduction to the extent that the amount sgmits reasonable compensation and an
ordinary and necessary business expense, subjecytequired income tax reporting.

Pursuant to the Code and the terms of the 2015 Plamo event can there first become exercisabla pgrticipant in any one
calendar year incentive options granted by Regiaital respect to shares having an aggregate faikeh&alue (determined at the time an
option is granted) greater than $100,000. To therdan incentive option granted under the 2016 Bleeeds this limitation, it will be treated
as a nonqualified option. In addition, no incentdyion may be granted to an individual who ownsniediately before the time that the option
is granted, stock possessing more than 10% obtaédombined voting power of all classes of stotRegional, unless the option price is
equal to or exceeds 110% of the fair market vafubestock and the option period does not exceedykears.

Nongualified Options The grant of a nonqualified option should notuitem taxable income to a participant or a taxwigibn to
Regional. The difference between the fair markéievaf the stock on the date of exercise and thiemprice will constitute taxable ordinary
income to the participant on the date of exerdlée.generally will be entitled to a correspondingame tax deduction to the extent that the
amount represents reasonable compensation andiamamgrand necessary business expense, subjety tequired income tax reporting. The
participant’s basis in shares of common stock aeduilpon exercise of an option will equal the apfoice plus the amount of income taxable
at the time of exercise. Any subsequent dispositicthe stock by the participant will be taxed aspital gain or loss to the participant, and
will be long-term capital gain or loss if the paipiant has held the stock for more than one yetireatime of sale.

Stock Appreciation Rightd-or federal income tax purposes, the grant @AR should not result in taxable income to a pgudict
or a tax deduction to Regional. Upon exerciseatiheunt of cash and fair market value of sharesvedéy the participant, less cash or other
consideration paid (if any), is taxed to the pgvtat as ordinary income, and Regional will gerligria¢ entitled to a corresponding income tax
deduction to the extent the amount represents meas® compensation and an ordinary and necessaiydss expense, subject to any requirec
income tax reporting.

Restricted Stock Awardshe grant of a restricted stock award will na&ulein taxable income to the participant or adaduction
to Regional for federal income tax purposes, urtlessestrictions on the stock do not present atsmlbial risk of forfeiture or the award is
transferable, as defined under Code Section 8Bidiyear that the restricted stock is no longejesuitto a substantial risk of forfeiture, or the
award is transferable, the fair market value ohssitares at such date and any cash amount awsrdedash or other consideration paid (if
any), will be included in the participant’'s ordigancome as compensation, except that, in the chsestricted stock issued at the beginning of
the restriction period, the participant may elecinclude in his or her ordinary income as comptosat the time the restricted stock is
awarded, the fair market value of such sharesdt e, less any amount paid for the shares. Wiergdly will be entitled to a corresponding
income tax deduction to the extent that the amoepresents reasonable compensation and an ordindryecessary business expense, subje
to any required income tax reporting.

Restricted Stock Units, Performance Awards, PharStmek Awards, Other Ste8lased Awards and Dividend Equivaleniche
grant of a restricted stock unit, performance awphéntom stock award, other stock-based awardsloridend equivalent award generally
should not result in taxable income to the partinipor a tax deduction to Regional for federal medax purposes. However, the participant
will recognize income on account of the settlenwdrduch award. The income recognized by the ppetitt at that time will be equal to any
cash that is received and the fair market valugngfstock that is received in settlement of therdwé&/e generally will be entitled to a
corresponding income tax deduction upon the sestiterof such an award equal to the ordinary incomsegnized by the participant to the
extent that the amount represents reasonable caati@mand an ordinary and necessary business sxp&ubject to any required income tax
reporting.

Code Section 409AAwards granted under the 2015 Plan may be sutgjgbde Section 409A and related regulations dhero
guidance. Code Section 409A imposes certain remqe@nés on compensation that is deemed under Codi®i$409A to involve deferred
compensation. If Code Section 409A applies to ES2Plan or any award, and the 2015 Plan and agiart, when considered together,
satisfy the requirements of Code Section 409A duaitaxable year, the participant will have ordynacome in the year of non-compliance in
the amount of all deferrals subject to Code Sectid®A to the extent that the award is not subjeet substantial risk of forfeiture. The
participant will be subject to an additional tax28% on all amounts includable in income and may &k subject to interest charges under
Code Section 409A. We do not have any responsiliditake, or to refrain from taking, any actionorder to achieve a certain tax result for
any participant.

Performancebased CompensatienSection 162(m) RequirementShe 2015 Plan is structured with the intent &dwing the
Compensation Committee to pay compensation exempt €ode Section 162(m) in order to preserve, ¢cetktent practicable, Regional’s
ability to claim a tax deduction for such awardslemthe 2015 Plan to covered employees, althougiCtmpensation
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Committee reserves the discretion to award compiensander the 2015 Plan that does not comply WighCode Section 162(m) exemption.
Code Section 162(m) generally denies an emplogedaction for compensation paid to covered empkyéa publicly held corporation in
excess of $1,000,000 unless the compensation mgbfeom the $1,000,000 limitation because it ifF@enance-based compensation. Subject
to Code Section 162(m) and certain reporting rexpénts, we may be entitled to an income tax dealuetith respect to the amount of
compensation includable as income to the partitipan

New Plan Benefits

No awards will be granted under the 2015 Plan srites approved by the stockholders. The seleafandividuals who will
receive awards under the 2015 Plan, if stockholdppsove the 2015 Plan, and the amount of any awelnds is not yet determinable due to
vesting, performance and other requirements. Thegett is not possible to predict the benefitawrounts that will be received by, or allocatec
to, particular individuals or groups of participant

In 2014, we granted awards under the 2011 Planto@amed executive officers and outside directadsta other eligible
employees. Our equity grant program is describettuthe “Compensation and Other Information Conicgr@ur Executive Officers and
Directors” section in this proxy statement.

The Board believes that approval of the 2015 Ran the best interests of Regional in order taiooie the purposes of our equity
compensation program and serve as an importantin@ent and retention tool. The Board believes shdustantial equity-based ownership
encourages management to take actions favoralhe tong-term interests of Regional and its stotdkis. Accordingly, equity-based
compensation makes up a significant portion ofaerall compensation of our executive managemeam & he Board believes that the
adoption of the 2015 Plan will allow us to contirthe use of equity compensation as a componentofrgetitive, but measured, overall
compensation program.

The Board of Directors unanimously recommends a vet“FOR” approval of the Regional Management Corp. P15 Long-Term
Incentive Plan.
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PROPOSAL FOUR

RE-APPROVAL OF REGIONAL MANAGEMENT CORP.
ANNUAL INCENTIVE PLAN

General Information

Annual incentive compensation is a key componeiiuofpay-for-performance strategy and is implemgtiheough our Annual
Incentive Plan, which was first approved by the iBiaand our stockholders in August 23, 2011. Asulised in more detail below, we are
asking our stockholders to re-approve the Annuagmtive Plan, as amended and restated effectivehves, 2015 (the Annual Incentive Pla
"), in order to attempt to preserve, to the exfmarcticable, Regional’s federal income tax deductinder Code Section 162(m) for
compensation paid under the Annual Incentive Riarettain officers and employees that is intendeshtisfy the performance-based
compensation exception under Code Section 162Mmgddlition to other requirements for the perforneabased compensation exception,
stockholders must be advised of, and must apptbeenaterial terms of the performance goals undeciwcompensation is to be paid no less
often than every five years, or sooner under gedamcumstances.

The discussion that follows is qualified in itsiesty by reference to the Annual Incentive Planjclhs attached as Appendix B to
this Proxy Statement. An electronic copy of the Aarincentive Plan is available free of charge ppéxdix B to the electronic version of this
Proxy Statement on the SEC’s website at www.sec §tockholders should refer to the Annual IncenENan for more complete and detailed
information about the Annual Incentive Plan. Stazllers may also receive a copy of the form of timaual Incentive Plan prior to its
amendment and restatement by referring to the @éxhdex of our most recent Annual Report on Foi@rKl, accessible on the SEC’s website
at www.sec.gov. In the event that the Annual InigenPlan is not re-approved by the stockholdergnEnts made to certain of our executive
officers may not be deductible for federal incore purposes under Code Section 162(m). If stockdisldo not re-approve the Annual
Incentive Plan, the Compensation Committee wikvetuate the appropriate means to provide annuahtive compensation opportunities to
our executives and other employees.

“Best Practices” Integrated Into Regional’s Annuallncentive Plan

Key features of the Annual Incentive Plan and @mmpensation practices that the Board believesateféesponsible compensation
and governance practices while promoting stockhaftterests include the following:

v Attainment of Performance ObjectiveBonus amounts payable to covered employees (asedelfielow) that are intended
qualify under Code Section 162(m) are paid onlyruattainment of specified, f-established performance goz

v Maximum Bonus AmountsThe maximum bonus any participant may be granteshglany fiscal year under the Annual
Incentive Plan is $2,500,000 (which limit is nobposed to be increase:

v Short-Term Incentive ProgramIn 2014, Regional approved a short-term incentigg@m for the grant of certain awards
under the Annual Incentive Plan. Our short-terneimive program generally creates wealth accumulatfportunities with
a focus on a performandmsed compensation program customized to achiegfispobjectives, rewards based on incre:
levels of success and emphasis on appropriatesleé@erformance measurement. The key goals adutdsgsour shorterm
incentive program include (1) achievement of shemn financial and operational objectives, (2) @aged
stakeholder/stockholder value, (3) motivation atichation of key talent, (4) rewarding key conttitns for performance
against established criteria and (5) focus on ay-for-performance compensation strate

4 Forfeiture and Recoupment Policie. As described above under “Proposal Three: Appro/&egional Management Corp.
2015 Long-Term Incentive Plan — Best Practicesgiratted into Regional’s Equity Compensation Progaauth the 2015
Plan,” the Annual Incentive Plan authorizes the @ensation Committee or the Board to require farfeitand/or
recoupment of plan benefits if a participant engagecertain types of detrimental conduct and tpie that a participant be
subject to any compensation recovery policy or lsinpolicies that may apply to the participant erilmposed under
applicable laws. Regional maintains a compensagoaupment policy administered by the CompensaZiommittee that
generally applies to our executive officers, thgpooate controller and such other officers or empés as may be
determined from time to time by the Compensatiom@ittee. The recoupment policy provides for recgwrcertain
incentive compensation paid to a covered persdinarevent that he or she was awarded incentive ensgtion based on
financial results that are subsequently re-statedtd the misconduct of such person, such perszaches certain restrictive
covenants applicable to him or her or such recoigogherwise required by applicable laws, rulesegulations
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v

Stock Ownership Guidelines/Equity Retention PoliRegional’s executive officers, other selected efficand employees
and members of our Board are subject to minimurcksbavnership and stock retention requirements faursto our Stock
Ownership and Retention Polic

Administered by Independent CommitteThe Annual Incentive Plan is administered by thenBensation Committee. All
members of the Compensation Committee are intetalgdalify as “independent directors” under NY S&ifig standards,
“non-employee directors” under Rule 16b-3 adopteden the Exchange Act and “outside directors” ur@iede Section 162
(m) to the extent require

Prohibition Against Hedging and PledgincOur Code of Conduct prohibits directors, officensl @mployees from engaging
in activities designed to (i) profit from tradingefsus investing) activity or (ii) profit from oelge against decreases in the
value of Regional securities. As noted above, we alaintain a stock ownership and retention polidyich prohibits the
pledging of any shares subject to the retentionirements thereunde

Recent Annual Incentive Plan Amendments

The Board, upon the recommendation of the CompEms@ommittee, approved the amendment and restateshéhe Annual

Incentive Plan effective March 23, 2015, subjedtttickholder re-approval of the Annual IncentivarRIThe amendments include the

following:

Making certain clarifications regarding operatidrilee Annual Incentive Plan, including clarifyinigat the Compensation
Committee has the authority to reduce or elimiratards, including awards that would otherwise etk earnec

Slightly modifying the performance objectives thaty apply with respect to awards granted undeAtireual Incentive Pla
in order to better align such objectives with Regi’s operations and goals. £*Performance Objective’ below.

Expanding eligibility under the plan from executo#icers and key employees to officers and otmepleyees selected by
the Compensation Committe

Making adjustments to bring certain plan termsluding certain definitions, into closer alignmernitiwthe language of the
2015 Plan where appropria

Code Section 162(m) Requirements

As noted above, the Annual Incentive Plan is stmazt with the intent of allowing the Compensatian@nittee to pay

compensation to “covered employees” (as describedeg the chief executive officer and the threet ihdghest compensated named executive
officers other than the chief financial officerpthmay be exempt from Code Section 162(m). The @Gmsgtion Committee has the discretion
to grant awards that are not intended to satisfydlguirements for “performance-based” compensatiater Code Section 162(m). Code
Section 162(m) generally denies a public corporasi@eduction for compensation in excess of $100@0paid to any covered employee un
the compensation is exempt from the $1,000,00G4ditin because it qualifies as performance-basetpeasation. In order to qualify as
performance-based compensation, the compensatidrupder a plan to covered employees must be paidnpre-established objective
performance goals determined and certified by ancittee comprised of outside directors. All of thembers of our Compensation Committee
are intended to qualify as outside directors uii@mte Section 162(m) standards.

In addition to other requirements for the perforgebased compensation exception under Code Sd@dR{m) to apply,
stockholders must be advised of, and must apptbeenaterial terms (or changes in material terrhff)@performance goals under which
compensation is to be paid. In an attempt to pves¢o the extent practicable, Regional’s abildydeduct compensation payable under the
Annual Incentive Plan to covered employees thaitended to satisfy the performance-based compensatception, we are proposing that
stockholders re-approve the Annual Incentive Pldre material terms subject to stockholder appronaiide: (i) the employees eligible to
receive compensation; (ii) a description of theifess criteria upon which the performance goabisel; and (iii) either the maximum dollar
amount of compensation to be paid if the perforreagmal is met or the formula used to calculateatheunt of compensation if the
performance goal is met. Each of the material tasnaescribed below. The participant award lim@atprovision is not proposed to be
changed; minor modifications to the eligibility pision and performance objectives are discussedruittligibility; Awards” and
“Performance Objectives,” below.
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Purpose

The purpose of the Annual Incentive Plan is to &&egional to attract, retain, motivate and rewssigcted officers and other
employees of Regional and its affiliates by prawgdthem with the opportunity to earn annual inaentiompensation awards based on
attainment of performance objectives.

Administration

The Annual Incentive Plan is administered by thenGensation Committee of our Board or such othermittee of our Board to
which it has delegated power. Subject to the teohtke Annual Incentive Plan, the Compensation Cdtemhas the authority to take any
action with respect to the Annual Incentive Plaiejuding but not limited to the authority to: (ig&rmine all matters related to awards,
including selection of individuals to be grantedaagls and all other terms, conditions, restrictiang limitations of an award; and (ii) construe
and interpret the Annual Incentive Plan, estaldisti interpret rules and regulations for adminigirabf the Annual Incentive Plan and make
all other determinations necessary or advisabladoministering the Annual Incentive Plan. In certeircumstances, the Compensation
Committee may delegate the authority to grant asvé@persons other than covered employees) and otakr determinations with respect to
such awards (subject to any restrictions imposedppjicable laws, rules and regulations and suchg@nd conditions as may be established
under the Annual Incentive Plan or by the Compénisaommittee).

Eligibility; Awards

Participants in the Annual Incentive Plan are thaffieers and employees of Regional and its atil§awho are selected by the
Compensation Committee to participate. As of M&6h2015, approximately 1,400 employees were ééidibbe selected to participate in the
Annual Incentive Plan. However, we expect that alwavill be made to up to approximately 40 employa@sually, including approximately
six executive officers of the Company. The Annunaleintive Plan provides for the payment of incentisauses in the form of cash, or, at the
discretion of the Compensation Committee, in awafdshares under the 2015 Plan or the 2011 Plarpérformance-based bonuses intendec
to comply with the performance-based compensatieepion under Code Section 162(m), the Compens&ammittee will establish such
target incentive bonuses for each individual pgrdint in the Annual Incentive Plan as may be regLior permitted by Code Section 162(m).
However, the Compensation Committee may in its dideretion grant such bonuses, if any, to sucligigants as the Compensation
Committee may choose, in respect of any given pedace period, that are not intended to comply withperformance-based compensation
exception under Code Section 162(m). No participaay receive a bonus under the Annual Incentiva,Riéh respect of any fiscal year of
Regional, in excess of $2,500,000. As noted abihi®Jimit is not proposed to be changed from theent plan.

Amendment and Termination

The Board or the Compensation Committee may atiamamend, suspend, discontinue or terminate theuél Incentive Plan at
any awards granted under the Annual Incentive Rlalpject to stockholder approval of any amendmiénégjuired by applicable laws, rules or
regulations. The Compensation Committee has undbaeithority to amend the Annual Incentive Plad any award (without participant
consent) to the extent necessary to comply withiegdge laws, rules or regulations or changes wiagble laws, rules and regulations and to
reduce or eliminate an award. The Compensation dtigaralso has the authority to make adjustmengsviards and performance objectives
upon the occurrence of certain unusual or infretjgeants, changes in applicable law or other singilzumstances, as described in the An
Incentive Plan. In addition, the Compensation Cottawis authority to grant awards and authorize gaysunder the Annual Incentive Plan
does not restrict its authority to grant compermsatd employees under other Regional compensat#ons pr programs.

Performance Objectives

The Compensation Committee will establish the perfince periods over which performance objectivdish@imeasured. A
performance period may be for a fiscal year orateh period, as determined by the Compensationrittee, and performance periods may
overlap. For a given performance period, the Corsatton Committee will establish (i) the performantgective or objectives that must be
achieved for a participant to receive a bonus @ichgperformance period, and (ii) the target inaentionus for each participant. The
performance objectives may be based on individuadiness unit/function and/or corporate performaneasures. With respect to awards
granted to covered employees that are intendedatify for the performance-based compensation ed@epnder Code Section 162(m), the
performance goals must be objective and must bedagson one or more of the following criteria, asedmined by the Compensation
Committee: (i) consolidated income before or atees (including income before interest, taxesre@ption and amortization); (ii) EBITDA,;
(iii) adjusted EBITDA,; (iv) operating income; (vehincome; (vi) adjusted cash net income; (viiuatid cash net income per share; (viii) net
income per share and/or earnings per share (inaseh on a basic and/or diluted basis); (ix) baale per share; (x) return on members’ or
stockholders’ equity; (xi) expense management (iiclg, without limitation, total general and adrsinative expense percentages); (xii) returr
on investment; (xiii) improvements in capital stwe; (xiv) profitability of an identifiable busiss unit or product; (xv) maintenance or
improvement of profit margins;
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(xvi) stock price; (xvii) market share; (xviii) remue or sales (including, without limitation, neahs charged off, average finance receivables,
net loans charged off as percent of average natdim receivables, and net finance receivablesj) ¢rists (including, without limitation, total
general and administrative expense percentage)césh flow; (xxi) working capital; (xxii) multiplef invested capital (xxiii) total debt
(including, without limitation, total debt as a rtiple of EBITDA), and (xxiv) total return. The fageing criteria may relate to us, one or more
of our subsidiaries or other affiliates or one arenof our divisions, departments or units, or aambination of the foregoing, and may be
applied on an absolute basis, in relation to peréerce in a prior period and/or in relation to onenare peer group companies or indices, or
any combination thereof, all as the Compensatiom@itee will determine. The performance objectigstablished by the Compensation
Committee may be different for different performamperiods and different objectives may be appleabldifferent officers and employees.
The Compensation Committee may apply other perfoomariteria for participants who are not coveregpyees, which may or may not be
objective. Also, the Compensation Committee maystdjwards as appropriate for partial achievemigbals or other factors, and may
interpret and make necessary and appropriate atpuss to performance goals and the manner in wgoells are evaluated, although generally
no such adjustment may be made with respect tovandagranted to a covered employee if the awardavoot comply with Code Section 162
(m) except in the event of a change of controlsotherwise permitted under Code Section 162(m).

Earning and Payment of Awards

As soon as practicable after the applicable perfmee period ends, the Compensation Committee ijvdetermine (A) whether
and to what extent any of the performance obje(djvestablished for such performance period haee batisfied and certify to such
determination, and (B) for each participant emptbge of the last day of the applicable performagrer@d, unless otherwise determined by the
Compensation Committee, the actual bonus to which garticipant will be entitled, taking into cotieration the extent to which the
performance objective(s) have been met and suar &dbtors as the Compensation Committee may de@nopriate and (ii) cause such bonus
to be paid to such participant.

The Compensation Committee has absolute discragioeduce or eliminate the amount of an award gdhtd a participant,
including an award otherwise earned and payablerthé Annual Incentive Plan, and to establishsroleprocedures that have the effect of
limiting the amount payable to each participaritcamount that is less than the maximum amountwibe authorized as that participant’s
target incentive bonus. The Compensation Committes not have the discretion to increase the anmaiuant award payable under the Annual
Incentive Plan to any participant who is a covezatployee to the extent that the award is intendaxbinply with the qualified performance-
based compensation exception under Code Sectidm) §@xcept as otherwise provided in the Annuaéfrive Plan in the event of a change
of control or as otherwise permitted under CoddiSed 62(m)).

Effect of Termination and Other Events

If a participant dies or becomes disabled prightdate on which bonuses under the Annual Inceftian for the applicable
performance period are payable, the participant, imatyhe Compensation Committee’s discretion, nez@in annual bonus equal to the bonus
otherwise payable to the participant based on hcampany performance for the applicable performegmeriod or, if determined by the
Compensation Committee, based upon achieving edgetrformance objectives, pro-rated for the déysrployment during the performance
period. Unless otherwise determined by the Comprms&ommittee, if a participant’s employment tematies for any other reason, such
participant will not receive a bonus.

Change of Control

Upon a change of control (as defined in the Anhoedntive Plan), the Compensation Committee, astdated immediately prior
to the change of control, will determine whethed &mwhat extent the performance criteria have lmeenor will be deemed to have been met
for the year in which the change of control ocamd for any completed performance period for whisictetermination under the Plan has not
been made.

Forfeiture and Recoupment

The Compensation Committee may in its discretioangttime provide that an award or benefits rel&beain award shall be
forfeited and/or recouped if the participant, dgramployment or service or following terminationesfiployment or service for any reason,
engages in certain specified conduct, includingrimatiimited to violation of our policies, breachrmn-solicitation, noncompetition,
confidentiality or other restrictive covenantsotiner conduct by the participant that is determibgdhe Compensation Committee to be
detrimental to the business or reputation of Regjidn addition, the Compensation Committee magmgttime require that a participant agree
to abide by any equity retention policy, stock ovahé guidelines, compensation recovery policyotgenent, forfeiture and/or other policies
adopted by Regional. As noted above, Regional raizisita Compensation Recoupment Policy administeyde Compensation Committee
that provides for the recovery of certain incentteenpensation paid to a covered person in the ékiahhe or she was awarded incentive
compensation based on financial results that are
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subsequently re-stated due to the misconduct &f parson, such person breaches certain restrimbivenants applicable to him or her or such
recovery is otherwise required by applicable lawkes or regulations.

Certain Federal Income Tax Consequences

The following summary generally describes the ppacU.S. federal (and not foreign, state or lo@atpme tax consequences of
awards granted under the Annual Incentive Plarf #seadate of this proxy statement. The summageiseral in nature and is not intended to
cover all tax consequences that may apply to écpéat employee or to Regional. The provisionshaf Code and regulations thereunder
relating to these matters are complicated and thmgiact in any one case may depend upon the platiciicumstances.

In general, a participant in the Annual IncentivarPwill be taxed at ordinary income rates on aagtcbonus in the year received.
Generally, Regional may receive a federal incomal&duction corresponding to the amount includetthénparticipant’s income (subject to
compliance with the Code Section 162(m) requiresiéescribed herein).

Code Section 409A

Code Section 409A imposes certain requirementoarpensation that is deemed under Code Section &d8Aolve deferred
compensation. Awards granted under the Annual inceiPlan are designed to be exempt from (or comyitly) Code Section 409A. Howewt
if Code Section 409A is deemed to apply to the Ashitiocentive Plan or any award, and the Annualhtige Plan and award do not, when
considered together, satisfy the requirements afeC2ection 409A during a taxable year, the paditipvill have ordinary income in the year
of non-compliance in the amount of all deferralbjeat to Code Section 409A to the extent that thard is not subject to a substantial risk of
forfeiture. The participant will be subject to affd@ional tax of 20% on all amounts includablengdme and may also be subject to interest
charges under Code Section 409A. Subject to CodgoBel62(m) and certain reporting requirementswes be entitled to a federal income
tax deduction with respect to the amount of comatois includable as income to the participant. Begi does not undertake to have any
responsibility to take, or to refrain from takirany actions in order to achieve a certain tax tdeulany participant.

Performance-based Compensation — Section 162(m)uRemqments

As noted above, the Annual Incentive Plan is inéehth comply with the requirements imposed by C8eetion 162(m) and relat:
regulations in order to attempt to preserve, toetktent practicable, Regional’s federal incomedaduction for awards made under the Annua
Incentive Plan to covered employees that are irt@id satisfy the performance-based compensatiogpgnn under Code Section 162(m).
Accordingly, there can be no guarantee that allmemsation will qualify for the performance-basedcpensation exception under Code
Section 162(m). The Compensation Committee maydéeai its discretion, to pay incentive-based comspéion or grant awards that are not
intended to qualify for the performance-based campgon exception under Code Section 162(m) ietednines that this is in Regional’s and
its stockholders’ best interests.

Plan Benefits

As noted above, awards made under the Annual liveeRtan are made at the Compensation Committéscsedion and are based
on attainment of performance objectives. Accordinglis not possible to determine at this time éineount of the awards that will be paid for
the current fiscal year or the amount of future msainder the Annual Incentive Plan. However, tighdonuses that were earned by the
named executive officers for fiscal year 2014 urttlerAnnual Incentive Plan are described belovhen§ummary Compensation Table and
2014 Grants of Plan-Based Awards Table. The Anmeantive Plan prior to amendment and restatensesisd described in further detail
under “Compensation and Other Information Conceyi@ur Executive Officers and Directors — Elemerit€ompensation — Performance-
Based Annual Cash Awards,” above.

The Board of Directors unanimously recommends a vet“FOR” re- approval of the Regional Management Corp. Annual leentive Plan
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the beneficial ownership of our commamistas of the close of trading on
March 9, 2015, of: (i) each person known by usdndjicially own more than five percent of our commsbock; (ii) each of our directors;
(iii) each of our executive officers and named exee officers; and (iv) all of our directors andegutive officers, as a group.

Shares Beneficially

Owned )

Name Number Percentage
Shareholders Agreement Grao 1,239,24¢ 9.4%
Wellington Management Company LI® 1,261,60¢ 9.8%
Nantahala Capital Management, LI® 653,996 5.1%
Second Curve Capital, LL® 1,266,68: 9.9%
Glen Capital Partners LL®) 853,962 6.6%
Basswood Capital Management, L.L(™) 994,601 7.7%
Prescott Group Capital Management, L.L® 952,162 7.4%
Roel C. Campo® 17,837 *
Michael R. Dunr 180,213 1.4%
Steven J. Freiber 20,465 *
Richard A. Godley1? 136,507 1.1%
Alvaro G. de Molined 27,817 *
Carlos Palomare2 20,610 *
C. Glynn Quattlebaur®3) 372,447 2.8%
Jody L. Andersotl — —
Donald E. Thoma®4 53,300 *
Daniel J. Taggal — —
A. Michelle Master«1) 17,783 *
Brian J. Fishe 2,517 *
Thomas F. Fortii8) 271,432 2.1%
All directors and executive officers, as a group persons 849,49¢€ 6.4%

* Amount represents less than 1.

(1) Applicable percentage of ownership is basechuf)853,743 shares of our common stock outstarmtingarch 9, 2015. Beneficial
ownership is determined in accordance with thesrafehe SEC and includes voting and investmentgoawth respect to shares shown
as beneficially owned. Shares of common stock stibpeoptions currently exercisable or exercisatitbin 60 days are deemed
outstanding for computing the shares and percergagership of the person holding such options doetnot deemed outstanding for
computing the percentage ownership of any othesgmeor entity. Except as otherwise indicated, #rs@ns or entities listed in the table
have sole voting and investment power with resfeat! shares shown as beneficially owned by thEne address for all directors and
officers listed in the table above is c/o Regidvlahagement Corp., 509 West Butler Road, Greendibeith Carolina 2960

(2) The “_Shareholders Agreement Grdup comprised of those parties to the AmendedRestated Shareholders Agreement described
under “Certain Relationships and Related Personsketions” below. Parallel 2005 Equity Fund, LPtkwis affiliates, “ Parallel);
Palladium Equity Partners Ill, L.P. (with its aféites, “ Palladiunt); the Richard A. Godley, Sr. Revocable Trust dafeigust 29, 2005;
Vanessa Bailey Godley; William T. “Tyler” Godleyhe Tyler Godley 2011 Irrevocable Trust dated M&8h2011; the Pamela Denise
Godley Revocable Trust dated November 3, 2011H#ndei D. Tucker Family 2012 Irrevocable Trust dhlzecember 17, 2012; the
Tyler Godley Children 2012 Irrevocable Trust daltember 17, 2012; Jerry L. Shirley; Brenda F. &wIC. Glynn Quattlebaum;
Sherri Quattlebaum; and Jesse W. Geddings arepaotthe Shareholders Agreement. The informatiponted is based in part on a
Schedule 13G/A filed with the SEC on February XB,2 The address of Parallel is 2525 McKinnon $ti@eite 330, Dallas, Texas
75201. The address of Palladium is Rockefeller €ei270 Avenue of the Americas, Suite 2200, NewkYNew York 10020. The
address of all other members of the Shareholderseilgent Group is c/o Regional Management Corp. VB6St Butler Road, Greenvill
South Carolina 29607. The amount stated incluges@00 shares subject to options beneficially avimg Mr. Godley (see footnote 10
below); (i) 279,844 shares subject to options fierly owned by Mr. Quattlebaum (see footnoteliEBow); and (v) 5,510 shares sub
to options beneficially owned by Mr. Geddings. slich options are either currently exercisable er@sable within 60 days of March 9,
2015, and no party beneficially owning such optiaiiEhave voting or investment power until the igpis are exercised. Such shares are
considered outstanding for the purpose of computiegpercentage of outstanding stock owned by tiaeeholders Agreement Group,
but not for the purpose of computing the percentageership of any other person, except as stataivblere in these footnote
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(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

The information reported is based on a SchetiB&/A filed with the SEC on February 12, 2015,artipg shared power of Wellington
Management Company LLP (* Wellingtghto vote or direct the vote of 818,383 shares simared power to dispose or direct the
disposition of 1,261,605 shares. The business addiieWellington is 280 Congress Street, Boston, 02210.

The information reported is based on a Schetid(e filed with the SEC on February 17, 2015, répgrsole power of Nantahala Capital
Management, LLC (“ Nantahafqto vote or direct the vote and to dispose oediithe disposition of 653,996 shares. The business
address of Nantahala is 19 Old Kings Highway Soatlite 200, Darien, CT 0682

The information reported is based on a Forrnfed fvith the SEC on February 17, 2015, reportingred ownership of 1,266,683 shares
by Second Curve Capital, LLC (* Second Cutyand Thomas K. Brown. Mr. Brown is the Managingiviber of Second Curve. The
business address of Second Curve and Mr. BrowR&74$P2ark Avenue, 9th Floor, New York, New York 100

The information reported is based on a Scheti8(@ filed with the SEC on December 22, 2014, répgrshared power of Glen Capital
Partners LLC and certain of its affiliates (colleety, “ Glen Capital’) to vote or direct the vote and to dispose oediithe disposition of
853,962 shares. Gregory L. Summe is the sole meofliglen Capital. The business address of Glent@lagaid Mr. Summe is 800 Sol
Street, Suite 160, Waltham, MA 024!

The information reported is based on a SchetiB(e filed with the SEC on February 17, 2015, répgrshared power of Basswood
Capital Management, L.L.C., Matthew Lindenbaum, Bednett Lindenbaum (collectively, “ Basswgtdo vote or direct the vote and
dispose or direct the disposition of 994,601 sharke business address of Basswood is 645 Madisenuwe, 103" Floor, New York NY
10022.

The information reported is based on a SchetiB(@ filed with the SEC on February 17, 2015, répgrshared power of Prescott Group
Capital Management, L.L.C. and certain of its &ffés (collectively, “ Prescot} to vote or direct the vote and to dispose oedirthe
disposition of 952,162 shares. Phil Frohlich isanaging member of Prescott. The business addréassfott and Mr. Frohlich is 1924
South Utica, Suite 1120, Tulsa, OK 741

The amount stated consists of 6,000 sharegstutoj options either currently exercisable or eisable within 60 days of March 9, 2015,
over which Mr. Campos will not have voting or intraent power until the options are exercised. Ttaeshdescribed in this footnote are
considered outstanding for the purpose of computiegpercentage of outstanding stock owned by Mmgbs and by directors and
executive officers as a group, but not for the pagoof computing the percentage ownership of amgrgierson

Mr. Godley holds 13,002 shares directly. Aidditl shares stated are owned by (i) the PamelésB&odley Revocable Trust dated
November 3, 2011, of which Pamela Denise Godlésustee (Mrs. Godley is Mr. Godl's wife) (61,505 shares), and (ii) the Haylei D.
Tucker Family 2012 Irrevocable Trust dated Decenifier2012, of which Mrs. Godley is trustee (60,80@ares). Mr. Godley disclaims
beneficial ownership of the shares held by trustsvhich his wife is trustee. The amount stated atinsists of 2,000 shares subject to
options either currently exercisable or exercisabithin 60 days of March 9, 2015, over which Mr.dBey will not have voting or
investment power until the options are exercisethShares are considered outstanding for the parpbcomputing the percentage of
outstanding stock owned by Mr. Godley and by doesand executive officers as a group, but nottferpurpose of computing the
percentage ownership of any other person, excegtatexd elsewhere in these footnotes. Mr. Godleydsector of the Company and is a
party to the Amended and Restated ShareholderssAgmet described under “Certain Relationships ardt&®Person Transactions”
below.

The amount stated consists of 6,000 shargedub options either currently exercisable orreigable within 60 days of March 9, 2015,
over which Mr. de Molina will not have voting oniestment power until the options are exercisedhShares are considered outstan
for the purpose of computing the percentage oftanting stock owned by Mr. de Molina and by direstand executive officers as a
group, but not for the purpose of computing theepetage ownership of any other pers

The amount stated consists of 6,000 shargeciub options either currently exercisable orreisable within 60 days of March 9, 2015,
over which Mr. Palomares will not have voting ovéstment power until the options are exercisedhShares are considered outstan
for the purpose of computing the percentage oftanting stock owned by Mr. Palomares and by dirsciad executive officers as a
group, but not for the purpose of computing theepetage ownership of any other pers

The amount stated consists of 279,844 shatgect to options either currently exercisable>areisable within 60 days of March 9,
2015, over which Mr. Quattlebaum will not have wgtior investment power until the options are exeati Such shares are considered
outstanding for the purpose of computing the pasmgmof outstanding stock owned by Mr. Quattlebaunth by directors and executive
officers as a group, but not for the purpose of potimg the percentage ownership of any other pescarept as stated elsewhere in thes
footnotes. Mr. Quattlebaum and his wife, Sherri febaum, hold 80,131 of the shares stated abdrtyjoMr. Quattlebaum is a
director, and Mr. and Mrs. Quattlebaum are pattigbe Shareholders Agreement described underd@eRelationships and Related
Person Transactio” above.

The amount stated consists of 45,300 shatgeduo options either currently exercisable ogreisable within 60 days of March 9, 2015,
over which Mr. Thomas will not have voting or intt@ent power until the options are exercised. Shetnes are considered outstanding
for the purpose of computing the percentage oftanting stock owned by Mr. Thomas and by direcamd executive officers as a gro
but not for the purpose of computing the percentageership of any other person. The remaining shafeommon stock are held by
The Donald Eugene Thomas and Jeanine Leigh ThoomatsRevocable Living Trust. Mr. Thomas and hiseyifeanine Leigh Thomas,
are the trustees of The Donald Eugene Thomas amindel eigh Thomas Joint Revocable Living Tri
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(15) The amount stated consists of 15,000 shafgeciuo options either currently exercisable cgreisable within 60 days of March 9, 2015,
over which Ms. Masters will not have voting or istment power until the options are exercised. Sihelres are considered outstanding
for the purpose of computing the percentage oftanting stock owned by Ms. Masters and by direcios executive officers as a grao
but not for the purpose of computing the percentageership of any other persc

(16) The amount stated consists of 262,683 shalged to options either currently exercisable xareisable within 60 days of March 9,
2015, over which Mr. Fortin will not have voting imvestment power until the options are exerci§atth shares are considered
outstanding for the purpose of computing the pasgmof outstanding stock owned by Mr. Fortin, it for the purpose of computing
the percentage ownership of any other person. fiiees beneficially owned by Mr. Fortin are not id#d in the calculation of the sha
held by our directors and executive officers asaup, as Mr. Fortin is no longer an executive @fiof the Company

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourcttims and executive officers and persons who owrentt@an ten percent of our
common stock to file with the SEC initial reporfsosvnership and reports of changes in ownershigaimon stock and our other equity
securities. Our directors, executive officers, gnehter than ten percent stockholders are reqbiye®EC regulations to furnish us with copies
of all Section 16(a) reports they file. To our krledge, based solely on a review of the copies offi seports furnished to us and written
representations that no other reports were requiletihg the fiscal year ended December 31, 2001 &e&tion 16(a) filing requirements
applicable to directors, executive officers, anelager than ten percent beneficial owners were jim@hnplied with by such persons.

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Shareholders Agreement

In March 2007, we entered into a shareholders aggag which was amended and restated on March22, by that certain Amended
and Restated Shareholders Agreement (the “ Shaletsohgreemeri?), by and among the Company, Parallel 2005 Eqgrityd, LP
(collectively with its affiliates, “ Parall€l), Palladium Equity Partners Ill, L.P. (collectiyewith its affiliates, “_Palladiuni), and certain other
stockholders party thereto (such stockholders medieto in this “Certain Relationships and RelatedsBn Transactions” section as the “
individual owners). In fiscal 2014, the stockholders party to tHe&holders Agreement were related persons diretogreater than five
percent equity ownership in the Company, in theeggte, and their participation in the Shareholdeneement, which qualifies them as a
“group” under Section 13(d) of the Exchange ActeBhareholders Agreement includes the followingngoagreement:

» if the parties to the Shareholders Agreement hadenthan 50% of our outstanding stock entitleddtefor the election of
directors, then such parties will collectively hdkie right to designate the smallest whole numbeirectors that constitutes a
majority of the Board

« if the parties to the Shareholders Agreement h6bb Br less, but more than 25%, of our outstandiagksentitled to vote for the
election of directors, then such parties will colieely have the right to designate the numbericdadors that is one fewer than the
smallest whole number of directors that constitatesajority of the Board; ar

» if the parties to the Shareholders Agreement hlb &r less of our outstanding stock entitled taeviot the election of directors,
such parties will have no right to designate doecexcept that each of (1) Palladium, (2) Paradet (3) a representative of the
individual owners party to the Shareholders Agremtmgll have the right to designate one directasuth stockholder or group of
stockholders holds at least 5% of the outstandiogksentitled to vote for the election of directc

Mr. Godley has served on the Board as a directsigdee of the individual owners and is a directamimee standing for reelection at the
Annual Meeting. As of March 9, 2015, the individaalners retain the right to designate one direftioelection to the Company’s Board
pursuant to the terms of the Shareholders Agreerre®eptember 2013 and December 2013, PalladiuhiParallel closed secondary public
offerings pursuant to which each sold its equitynevship in the Company, and as a result, neithkmdam nor Parallel retains any right to
designate directors of the Company in the futumsyeant to the terms of the Shareholders Agreement.

The Shareholders Agreement further provides thatertain circumstances, parties to the Sharetoligreement that have designated a
director who is then serving on our Board may nakena significant investment in one of our competitinless such party has first presented
the investment opportunity to us. The Shareholdgreement is filed as an exhibit to our Annual R¢jpo Form 10-K, and the foregoing
description is qualified by reference thereto.

Statement of Policy Regarding Transactions with Ralted Persons

Our Board has adopted a written statement of peégarding transactions with related persons, whiehiefer to as our “related person
policy.” Our related person policy requires thdtelated person” (as defined in paragraph (a) @hl404 of
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Regulation S-K) must promptly disclose to our gaheounsel, or other person designated by our Baenyl “related person

transaction” (defined as any transaction that t&grated and would be reportable by us under W&d(a) of Regulation S-K in which we were
or are to be a participant and the amount involsezkeds $120,000 and in which any related persomhwill have a direct or indirect matel
interest) and all material facts with respect tter&he general counsel, or such other personthéth promptly communicate that information
to our Board. No related person transaction wilekecuted without the approval or ratification af @oard or a committee of the Board. It is
our policy that directors interested in a relatedspn transaction will recuse themselves from ang of a related person transaction in which
they have an interest. Our policy does not spehbiystandards to be applied by directors in det@ngiwhether or not to approve or ratify a
related person transaction, and we accordinglyipatie that these determinations will be made aoatance with principles of Delaware law
generally applicable to directors of a Delawareooation.

Indemnification of Directors, Officers, and Certain Current and Former Stockholders

Our Bylaws provide that we will indemnify our ditecs and officers to the fullest extent permittgdiie Delaware General Corporation
Law, which we refer to as the DGCL. In additionr &umended and Restated Certificate of Incorporagimvides that our directors will not be
liable for monetary damages for breach of fiduciduyy to the fullest extent permitted by the DGElrther, in connection with the September
2013 and December 2013 secondary public offeriegsribed above, we agreed to indemnify Palladiemalkel, and certain other selling
stockholders for certain losses, claims, damagaslities, and expenses arising out of such seagnpublic offerings.

On May 30, 2014, a securities class action lawsad filed in the United States District Court foetSouthern District of New York
against the Company and certain of its currentfander directors, executive officers, and stockeatd(collectively, the “ Defendants The
complaint alleged violations of the Securities A£1933 (* 1933 Act Claim8) and sought unspecified compensatory damageoted relief
on behalf of a purported class of purchasers oCiimpany’s common stock in the September 2013 awbiDber 2013 secondary public
offerings. On August 25, 2014, Waterford Townshigi¢e & Fire Retirement System and City of Roseviimployees’ Retirement System
were appointed as lead plaintiffs (collectivelye thPlaintiffs”). An amended complaint was filed on NovemberZ@t14. In addition to the
1933 Act Claims, the amended complaint also adtihs for violations of the Securities Exchange 8£1934 (“ 1934 Act Claim¥) seeking
unspecified compensatory damages on behalf of gopied class of purchasers of the Company’s conmstaek between May 2, 2013 and
October 30, 2014, inclusive. On January 26, 20Eebdants filed motions to dismiss the amended taintpn its entirety. In response,
Plaintiffs sought and were granted leave to filaarended complaint. On February 27, 2015, Plagnfiliéd a second amended complaint. Like
the prior amended complaint, the second amendeglagmasserts 1933 Act Claims and 1934 Act claamd seeks unspecified compensatory
damages. Defendants’ motion to dismiss is due @bout April 28, 2015. The Company believes thatdlaims against it are without merit
and intends to defend against the litigation vigisig.

Pursuant to the Company’s indemnification obligasicche Company is bearing, and expects to contmbear, the costs associated with
defending the following current and former direstaxecutive officers, and stockholders againstkaiens asserted in the securities class
action lawsuit: Palladium, Parallel, Thomas F. IQi€. Glynn Quattlebaum, Donald E. Thomas, DawdeR, Roel C. Campos, Richard T.
Dell’Aquila, Richard A. Godley, Jared L. Johnsory#o G. de Molina, Carlos Palomares, and Erik & of the date of this Proxy
Statement, defense counsel for the Company alsesepts such current and former directors, exeeuwfificers, and stockholders, and as a
result, the Company believes that any incrememtst that it has incurred in providing a defensthtan has been immaterial.

Quattlebaum Retirement Agreement

As described above, Mr. Quattlebaum resigned asammpanys President and Chief Operating Officer, effectaober 1, 2014, thou
he remained employed thereafter by Regional orl-irfiie basis as our Vice Chairman. In March 205, Quattlebaum elected to retire from
full-time employment with the Company and entergd ia Retirement Agreement, effective March 23,32@ursuant to which he will provide
certain consulting services to the Company for e-ysar transition period. The Retirement Agreenedescribed above under “Agreements
with Former Executive Officers”.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD

Each member of the Board is receptive to and wedmsbocommunications from our stockholders. Stockhsldad other interested parties
may contact any member (or all members) of the @aacluding, without limitation, the Chairman diet Board or the independent directors a
a group, by addressing such communications or coade the Corporate Secretary of the Company V888t Butler Road, Greenville, SC
29607, who will forward such communications to #ppropriate party.

If a complaint or concern involves accounting, ingd accounting controls, or auditing matters,¢beespondence will be forwarded to
the chair of the Audit Committee. If no particutiirector is named, such communication will be foideal, depending on the subject matter, tc
the chair of the Audit Committee, Compensation Cattem, or Nominating Committee, as appropriate.
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Anyone who has concerns regarding (i) questionabd®unting, internal accounting controls, and anglimatters, including those
regarding the circumvention or attempted circumioenof internal accounting controls or that wouttierwise constitute a violation of the
Company'’s accounting policies, (ii) compliance wihal and regulatory requirements, or (i) rettiin against employees who voice such
concerns, may communicate these concerns by wiiitige attention of the Audit Committee as setifabove, or by calling
(800) 224-2330 at any time.

PROPOSALS BY STOCKHOLDERS

Under certain conditions, stockholders may reqtrestwe include a proposal at a forthcoming meetiipe stockholders of the
Company in the proxy materials of the Company tmhsmeeting. Under SEC Rule 14a-8, any stockholdiesging to present such a proposal
to be acted upon at the 2016 annual meeting okistdders and included in the proxy materials muasuee that we receive the proposal at our
principal executive office in Greenville, South Glama by November 24, 2015 in order for the propésde eligible for inclusion in our proxy
statement and proxy card relating to such meeting.

If a stockholder desires to propose any busineas annual meeting of stockholders, even if th@psal or proposed director candida
not to be included in our proxy statement, our Bdgrovide that the stockholder must deliver orlrigiely advance written notice of such
business to our principal executive office. Under Bylaws, to be timely, a stockholder’s notice getly must be delivered to our Corporate
Secretary at the principal executive offices of @mmpany not later than the 90th day before th& éinniversary of the date of the preceding
yeals annual meeting and no earlier than the 120thpaeny to such date. However, in the event thatddie of the annual meeting is advancet
by more than twenty (20) days, or delayed by moam seventy (70) days, from such anniversary datige by the stockholder to be timely
must be delivered not earlier than the 120th day po such annual meeting and not later than khsecof business on the later of the 90th day
prior to such annual meeting or the tenth day faithg the day on which public announcement of thie dé such meeting is first made. Each
item of business must be made in accordance withpaust include the information required by, outd®ys, our Corporate Governance
Guidelines, and any other applicable law, rulesegulation. Assuming that the date of the 2016 ahmeeting of stockholders is not advancec
or delayed in the manner described above, the nedjuiotice for the 2016 annual meeting of stockéiadvould need to be provided to us not
earlier than December 24, 2015 and not later thanary 23, 2016.

If, following the filing and delivery of these prgxmaterials, the date of the 2016 annual meetirggaifkholders is advanced or delayed
by more than 30 calendar days from the one-yedversary date of the 2015 annual meeting of stolddre, the Company will, in a timely
manner, provide notice to the Company’s stockhaldéthe new date of the 2016 annual meeting akstolders and the new dates by which
stockholder proposals submitted both pursuant dooartside of SEC Rule 14amust be received by the Company. Such noticebeiinclude
in the earliest possible Quarterly Report on Fo@yQlunder Part Il, Iltem 5.

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers, and other nominee record tsofday be participating in the practice of “houddiny” annual reports and proxy
statements. This means that only one copy of omuAhReport on Form 10-K and Proxy Statement, picgble, may have been sent to
multiple stockholders in the same household. Wepxiimptly deliver a separate copy of our Annuap&e on Form 10-K and Proxy
Statement, as applicable, to any stockholder upgueast submitted in writing to the Company at tiikvfing address: Regional Management
Corp., 509 West Butler Road, Greenville, South Gaad29607, Attention: Corporate Secretary, or alfieg (864) 422-8011. Any stockholder
who wants to receive separate copies of our AnReglort on Form 10-K and Proxy Statement in ther&ytar who is currently receiving
multiple copies and would like to receive only @y for his or her household, should contact hises bank, broker, or other nominee rec
holder, or contact the Company at the above addirsdselephone number.

OTHER BUSINESS

The Board is not aware of any matters, other thase specified above, to come before the Annualiktgéor action by the stockholde
However, if any matter requiring a vote of the ktualders should be duly presented for a vote aftireual Meeting, then the persons named
in the form of proxy intend to vote such proxy tardance with their best judgment.
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APPENDIX A
REGIONAL MANAGEMENT CORP.
2015 LONG-TERM INCENTIVE PLAN

1. Definitions
In addition to other terms defined herein or infavard Agreement, the following terms shall have tieanings given below:

(a) Administratomeans the Board and, upon its delegation of gbbor of its authority to administer the Plan to @@mmittee, the
Committee.

(b) Affiliatemeans any Parent or Subsidiary of the Companyabsudincludes any other business entity which rgrofied by,
under common control with or controls the Compamgyvided, however, that the term “Affiliate” shak construed in a manner in accordance
with the registration provisions of applicable fealesecurities laws if and to the extent required.

(c) Applicable Lavmneans any applicable laws, rules or regulationsifoilar guidance), including but not limited teetBeneral
Corporation Law of the State of Delaware, the S&esrAct, the Exchange Act, the Code and thengstir other rules of any applicable stock
exchange.

(d) Awardmeans, individually or collectively, a grant undlee Plan of an Option (including an Incentive Optar a Nonqualified
Option); a Stock Appreciation Right (including al&ed SAR or a Freestanding SAR); a Restricted Avgicluding a Restricted Stock Award
or a Restricted Stock Unit Award); a Performanceafdv(including a Performance Share Award or a Pedoce Unit Award); a Phantom
Stock Award; an Other Stock-Based Award; a Dividewgivalent Award; and/or any other award granteden the Plan.

(e) Award Agreemembeans an award agreement (which may be in writtexbeatronic form, in the Administrator’s discreticand
which includes any amendment or supplement thelettwyeen the Company and a Participant specifyiagdrms, conditions and restrictions
of an Award granted to the Participant. An Award@gment may also state such other terms, conditindsestrictions, including but not
limited to terms, conditions and restrictions apaitile to shares of Common Stock or any other bemedierlying an Award, as may be
established by the Administrator.

® Base Priceneans, with respect to a SAR, the initial pricegas=d to the SAR.

(9) Boardr Board of Directorsneans the Board of Directors of the Company.

(h) Causeneans, unless the Administrator determines othepwifarticipant’s termination of employment oviszr resulting from
the Participant’s (i) termination for “Cause” adided under the Participant's employment, changeointrol, consulting or other similar
agreement with the Company or an Affiliate, if aoy (ii) if the Participant has not entered inty &uch agreement (or, if any such agreement
does not define “Cause”), then “Cause” shall mé¢ahthe Participant's engagement in misconduct Whscmaterially injurious to the
Company or its Affiliates, (B) the Participant'sntmued refusal to substantially perform his dut@¢he Company, (C) the Participant’s
repeated dishonesty in the performance of his siiti¢he Company, (D) the Participant's commisg&iban act or acts constituting any
(x) fraud against, or misappropriation or embezastiirom, the Company or any of its Affiliates, @ryjme involving moral turpitude, or
(z) offense that could result in a jail sentencatdkast one ye:
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or (E) the Participant’'s material breach of anyfmentiality, non-solicitation or non-competitiomeenant entered into between the Participan
and the Company. The determination of “Caustedll be made by the Administrator and its deteatiam shall be final and conclusive. Withi

in any way limiting the effect of the foregoingy fourposes of the Plan and an Award, a Participatiployment or service shall also be
deemed to have terminated for Cause if, after Hrdpant’s employment or service has terminatects and circumstances are discovered
that would have justified, in the opinion of therAuhistrator, a termination for Cause.

() A Change of Contrahall (except as may be otherwise required, iflatiader Code Section 409A) be deemed to haveroedu
on the earliest of the following dates:

0] The date any entity or person shall hbgeome the beneficial owner of, or shall have iobthvoting control over, moi
than fifty percent (50%) of the total voting povegrthe Company’s then outstanding voting stock;

(ii) The date of the consummation of (A) arger, consolidation, recapitalization or reorgatian of the Company (or
similar transaction involving the Company), in white holders of the Common Stock immediately pigathe transaction have voting
control over less than fifty percent (50%) of thwing securities of the surviving corporation imriaely after such transaction, or (B)
sale or disposition of all or substantially all #esets of the Company; or

(iii) The date there shall have been a ckang majority of the Board within a 12-month perunless the nomination for
election by the Company’s stockholders or the appueént of each new Director was approved by the wbtwo-thirds of the members
of the Board (or a committee of the Board, if noations are approved by a Board committee rather tiiva Board) then still in office
who were in office at the beginning of the 12-mopéhiod.

(For the purposes herein, the term “person” shatimany individual, corporation, partnership, graagsociation or other person, as sucl
term is defined in Section 13(d)(3) or Section }@Yof the Exchange Act, other than the Compar§ubsidiary of the Company or any
employee benefit plan(s) sponsored or maintaineth&yCompany or any Subsidiary thereof, and tha teeneficial owner” shall have
the meaning given the term in Rule 13d-3 undei&kehange Act.)

For the purposes of clarity, a transaction shallaomistitute a Change of Control if its principarpose is to change the state of the
Company’s incorporation, create a holding compéaiay tould be owned in substantially the same pitiggos by the persons who held
the Company'’s securities immediately before sughdaction or is another transaction of other sineiféect.

Notwithstanding the preceding provisions of Secti@), in the event that any Awards granted untlerRlan are deemed to be deferred
compensation subject to (and not exempt from) tbgigions of Code Section 409A, then distributioglsited to such Awards to be made
upon a Change of Control may be permitted, in tdeniistrator’s discretion, upon the occurrenceré or more of the following events
(as they are defined and interpreted under CodeoBetD9A): (A) a change in the ownership of thex@pany; (B) a change in effective
control of the Company; or (C) a change in the asimip of a substantial portion of the assets ofGbenpany.

Codameans the Internal Revenue Code of 1986, as ameodady successor thereto. Any reference hereinsjoecific Code
section shall be deemed to include all relatedletiguns or other guidance with respect to such Gaadion.
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(k) Committeeneans the Compensation Committee of the Board §abaommittee thereof), or such other committetn@Board
(including, without limitation, the full Board) twhich the Board has delegated power to act undpurguant to the provisions of the Plan. For
clarity, the term “Committee” includes the Board $obcommittee of the Committee or other committetne Board) if exercising the
authority of the Committee under the Plan.

)] Common Stockieans the common stock of Regional Management CR9L0 par value, or any successor securitiegtier

(m) Companyneans Regional Management Corp., a Delaware cdipoysogether with any successor thereto. In the
Administrator’s discretion, the term “Company” malgo refer to the Company and any or all of itslfsfies.

(n) Consultarmheans an independent contractor, consultant osadpiroviding services (other than capital-raisegvices) to the
Company or an Affiliate.

(0) Covered Employeshall have the meaning given the term in Code &edt62(m).

(P) Directomeans a member of the Board or of the board otttire of an Affiliate.

(@) Disabilityshall, except as may be otherwise determined btmainistrator (taking into account any Code Setd@9A
considerations), as applied to any Participanteiihe meaning given in any employment, change imrol consulting or other similar
agreement, if any, to which the Participant is éypar, if there is no such agreement (or if sagheement does not define “Disability”),
“Disability” shall mean the inability of the Parijimnt to engage in any substantial gainful actibigyreason of any medically determinable
physical or mental impairment which can be expette@sult in death, or which has lasted or caexpected to last for a continuous period of
not less than 12 months. The Administrator shatehauthority to determine if a Disability has oceat.

(9] Dividend Equivalent Awardshall mean a right granted to a Participant pursttaSection 13 to receive the equivalent value (in
cash or shares of Common Stock) of dividends pai@@mmon Stock.

(s) Effective Dateneans the effective date of the Plan, as providegkiction 4.

® Employeeneans any person who is an employee of the Commaanyy Affiliate (including entities which becomdfiliates after
the Effective Date of the Plan). For this purp@seindividual shall be considered to be an Emplaydg if there exists between the individual
and the Company or an Affiliate the legal and bfide relationship of employer and employee (takimng account Code Section 409A
considerations if and to the extent applicabledyjated, however, that with respect to Incentivei@u, “Employee” means any person who is
considered an employee of the Company or any Pareédbsidiary for purposes of Treasury RegulaBention 1.421-1(h) (or any successor
provision related thereto).

(u) Exchange Acheans the Securities Exchange Act of 1934, as aaderd any successor thereto.

(v) Fair Market Valueer share of the Common Stock shall be establishgdod faith by the Administrator and, unless otfise
determined by the Administrator, the Fair Marketo¢ashall be determined in accordance with the¥alhg provisions: (A) if the shares of
Common Stock are listed for trading on the New Y8t&ck Exchange, Inc. (the * NYSIEor another national or regional stock
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exchange, the Fair Market Value shall be the cpsades price per share of the shares on the NY®Eer principal stock exchange on which
such securities are listed on the date an Awagdaisted or other determination is made (such dadetermination being referred to herein as
“ valuation dat€), or, if there is no transaction on such date, thethe trading date nearest preceding the valualibe for which closing pris
information is available, and, provided furtherthié shares are not listed for trading on the NX68E&nother stock exchange but are regularly
guoted on an automated quotation system (incluiieg®TC Bulletin Board and the quotations publishgedhe OTC Markets Group) or by a
recognized securities dealer, the Fair Market Vahetdl be the closing sales price for such shaegiated on such system or by such secu
dealer on the valuation date, but if selling priaes not reported, the Fair Market Value of a sloiit@ mmon Stock shall be the mean betweel
the high bid and low asked prices for the CommartiSbn the valuation date (or, if no such priceseneported on that date, on the last date
such prices were reported), as reported in The Btadlet Journal or such other source as the Adtratds deems reliable; or (B) if the shares
of Common Stock are not listed or reported in ainthe foregoing, then the Fair Market Value shalldetermined by the Administrator based
on such valuation measures or other factors aeitnd appropriate. Notwithstanding the foregoingwith respect to the grant of Incentive
Options, the Fair Market Value shall be determibgdhe Administrator in accordance with the apgillegprovisions of Section 20.2031-2 of
the Federal Estate Tax Regulations, or in any atfeiner consistent with the Code Section 422; &nEdir Market Value shall be determined
in accordance with Code Section 409A if and toekient required.

(w) Freestanding SAReans a SAR that is granted without relation t@ation, as provided in Section 8.

(x) Full Value Awargneans an Award, other than in the form of an Opt®&R or Other Stock-Based Award, which is settgd
the issuance of Common Stock.

) Good Reasameans, unless the Administrator determines otherwils“Good Reason” as defined under the Partidipa
employment, change in control, consulting or osierilar agreement with the Company or an Affiliateny, or (ii) if the Participant has not
entered into any agreement (or, if any such agraedees not define “Good Reason”), then, a “Gooddee” shall mean any of the following
without the Participant’s consent: (A) with respgcEmployees or Consultants, a change causedeb@dmpany in the Participant’s duties anc
responsibilities which is materially inconsisteritwthe Participant’s position at the Company, onaerial reduction in the Participamtinnue
base salary (excluding any reduction in the Paici's salary that is part of a plan to reducergsdaf comparably situated employees of the
Company generally); and (B) with respect to Direstéhe Participant’s ceasing to serve as a Direotoif the Company is not the surviving
Company in a Change of Control event, a membdnebbard of directors of the surviving entity, ither case, due to the Participant’s failure
to be nominated to serve as a director of suchyemtithe Participant’s failure to be elected toseeas a director of such entity, but not due to
the Participant’s decision not to continue serainghe Board of Directors of the Company or therbad directors of the surviving entity, as
the case may be; provided that, in any case, nwteihding anything to the contrary in the foregaogparts (i) or (ii), the Participant shall
only have “Good Reason” to terminate employmergasvice following the applicable entity’s failur@ temedy the act which is alleged to
constitute “Good Reason” within thirty (30) daydidaving such entity’s receipt of written notice frothe Participant specifying such act, so
long as such notice is provided within sixty (6@ysd after such event has first occurred. The détetion of “Good Reason” shall be made by
the Administrator and its determination shall beafiand conclusive.

2 Incentive Optiomeans an Option that is designated by the Admatmtras an Incentive Option pursuant to Sectiond? a
intended to meet the requirements of incentivekstgtions under Code Section 422.
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(aa) Nongqualified Optiomeans an Option granted under Section 7 that iswtertded to qualify as an incentive stock optioder
Code Section 422.

(bb) Optiommeans a stock option granted under Section 7 ttiles the holder to purchase from the Companaged number of
shares of Common Stock at the Option Price, angksuto such terms and conditions, as may be s#t fio the Plan or an Award Agreement
or established by the Administrator.

(cc) Option Periotheans the term of an Option, as provided in Seat{din
(dd) Option Priceneans the price at which an Option may be exercaedrovided in Section 7(b).

(ee) Other StoeRased Awardneans a right, granted to a Participant under @edf2, that relates to or is valued by reference to
shares of Common Stock or other Awards relatinghtores of Common Stock.

() Parenshall mean a “parent corporation,” whether nowenelafter existing, as defined in Code Section 424(e

(99) Participannheans an individual who is an Employee employedby, Director or Consultant providing servicesthe
Company or an Affiliate who satisfies the requiretseof Section 6 and is selected by the Administrad receive an Award under the Plan.

(hh) Performance Awardeans a Performance Share Award and/or a Perfoemamit Award, as provided in Section 10.

(i) Performance Measuresan one or more performance factors or criterighvimay be established by the Administrator with

respect to an Award. Performance Measures may $edlin such corporate, business unit or divisiatiaarindividual performance factors or
criteria as the Administrator in its discretion mdsem appropriate; provided, however, that, if entthe extent required under Code
Section 162(m) with respect to Awards granted tge€ed Employees that are intended to qualify asfépemance-based compensation” under
Code Section 162(m), such Performance Measurektzhabjective and shall be based upon one or widitee following criteria (as
determined by the Administrator in its discretiofi):consolidated income before or after taxesl(iding income before interest,
taxes, depreciation and amortization); (ii) EBITD#) adjusted EBITDA,; (iv) operating income; (met income; (vi) adjusted cash net inco
(vii) adjusted cash net income per share; (viitjineome per share and/or earnings per share ¢im @se, on a basic and/or diluted basis);
(iX) book value per share; (x) return on memberstockholders’ equity; (xi) expense managemerdiiing, without limitation, total general
and administrative expense percentages); (xiiymedn investment; (xiii) improvements in capitalusture; (xiv) profitability of an identifiable
business unit or product; (xv) maintenance or impnoeent of profit margins; (xvi) stock price; (xvif)arket share; (xviii) revenue or sales
(including, without limitation, net loans chargei, @average finance receivables, net loans chaoffegis percent of average net finance
receivables, and net finance receivables); (xisfc@ncluding, without limitation, total generalchadministrative expense percentage);
(xx) cash flow; (xxi) working capital; (xxii) mulple of invested capital (xxiii) total debt (inclundj, without limitation, total debt as a multiple
EBITDA), and (xxiv) total return. The Administrataray apply other performance factors and critevidich need not be objective, with resg
to Awards that are not intended to comply with @we Section 162(m) qualified performance-basedpemsation exception. To the extent
that Code Section 162(m) is applicable, the Adnhiater shall, within the time and in the mannersprébed by Code Section 162(m), select
eligible Participants and define in an objectivehian the manner of
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calculating the Performance Measures it seleatsédfor Covered Employees during any specific perémce period. The foregoing criteria
may relate to the Company, one or more of its Slidnses or other Affiliates or one or more of iigidions, departments, units, segments,
partnerships, joint ventures or minority investnseffdcilities, product lines or products or any tdmation of the foregoing. The targeted level
or levels of performance with respect to such lessrcriteria may be established at such leveloarsilich terms as the Administrator may
determine, in its discretion, including but notilied to on an absolute basis, in relation to pentorce in a prior performance period, relative tc
one or more peer group companies or indices, @r alpare and/or share per capita basis, on a y@-tfter tax basis, and/or any combinatior
thereof.

an Performance Shameans an Award granted under Section 10, in an ahtaiermined by the Administrator and specifiedrin
Award Agreement, stated with reference to a spegtifiumber of shares of Common Stock, that entile$older to receive shares of Commor
Stock, a cash payment or a combination of Commook3and cash (as determined by the Administrasoi)ject to the terms of the Plan and
the terms and conditions established by the Adrnmatisr.

(k) Performance Uniheans an Award granted under Section 10, in an ahttaiermined by the Administrator and specifiedrin
Award Agreement, that entitles the holder to reeaiares of Common Stock, a cash payment or a ocatidod of Common Stock and cash (as
determined by the Administrator), subject to thenteof the Plan and the terms and conditions estaud by the Administrator.

(In Phantom Stock Awambeans an Award granted under Section 11, entidliRgrticipant to a payment in cash, shares of Cammc
Stock or a combination of cash and Common Stockl¢sermined by the Administrator), following thengpletion of the applicable vesting
period and compliance with the terms of the Plash@ther terms and conditions established by theiAdtnator. The unit value of a Phantom
Stock Award shall be based on the Fair Market Valug share of Common Stock.

(mm) Plarmeans the Regional Management Corp. 2015 Long-Teeamtive Plan, as it may be hereafter amendedaneltated.

(nn) Prior Plaor Prior Plansneans the Regional Management Corp. 2011 StocktiveePlan (the “ 2011 Plgh) and the Regional
Management Corp. 2007 Management Incentive Plan*(#8007 Plari), in each case, as amended and/or restated.

(00) Qualifying Terminatiomeans, unless the Administrator determines otheptésmination of employment or service of a
Participant (i) as a result of the Participardeath or Disability, (ii) by the Company and#srAffiliates without Cause or (iii) by the Parfiant
for Good Reason.

(pp) Related SAReans a SAR granted under Section 8 that is gramtediation to a particular Option and that carekercised
only upon the surrender to the Company, unexercigetthat portion of the Option to which the SARates.

(qq) Restricted Awantheans a Restricted Stock Award and/or a Restristeck Unit Award, as provided in Section 9.

(rr) Restricted Stock Awardeans shares of Common Stock granted to a Parttaipaler Section 9. Shares of Common Stock

subject to a Restricted Stock Award shall ceadeetrestricted
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when, in accordance with the terms of the Planthaderms and conditions established by the Adrmatis, the shares vest and become
transferable and free of substantial risks of fitufe.

(ss) Restricted Stock Uniteans a Restricted Award granted to a Participarsyant to Section 9 which is settled, if at aJlpy the
delivery of one share of Common Stock for each st Stock Unit, (i) in cash in an amount eqioathe Fair Market Value of one share of
Common Stock for each Restricted Stock Unit, @y itia combination of cash and shares equal td-HieMarket Value of one share of
Common Stock for each Restricted Stock Unit, asrd@hed by the Administrator. A Restricted StockitWepresents the promise of the
Company to deliver shares of Common Stock, cashammbination thereof, as applicable, at the enl@fpplicable restriction period if and
only to the extent the Award vests and ceases gubgect to forfeiture, subject to compliance wifte terms of the Plan and Award Agreement
and any performance or other terms and conditistebéished by the Administrator.

(tt) Retiremerghall, except as may be otherwise determined bytimeinistrator (taking into account any Code Setd@®9A
considerations), as applied to any Participantelthe meaning given in an employment, change itralrconsulting or other similar
agreement, if any, to which the Participant is &ypar, if there is no such agreement (or if sagheement does not define “Retirement”), then
unless the Administrator determines otherwise, ifi@etent” shall mean the termination of employmenthe Participant on or after (i) the
Participant’s attainment of age 65, or (ii) thetRgrant’s attainment of age 55 and completionesf ¢10) years of service. The Administrator
shall have authority to determine if a Retiremeas bccurred.

(uu) _SARmeans a stock appreciation right granted undeic@®e8tentitling the Participant to receive, witlspect to each share of
Common Stock encompassed by the exercise of suth) & excess of the Fair Market Value on the daexercise over the Base Price,
subject to the terms of the Plan and Award Agredraed any other terms and conditions establishethéydministrator. References to
“SARSs” include both Related SARs and FreestandiARS unless the context requires otherwise.

(w) Securities Aaineans the Securities Act of 1933, as amended,yosw@rtessor thereto.

(ww) Subsidiarghall mean a “subsidiary corporation,” whether rmvhereafter existing, as defined in Code Sect@(f} (or any
successor section thereto).

(xx) Termination Datmeans the date of termination of a Participant’slegment or service for any reason, as determiryetthé
Administrator (taking into account any Code Secd@9A considerations).

2. Purpose

The purposes of the Plan are to encourage andeeselelicted Employees, Directors and Consultarttieo€ompany and its Affiliates to
acquire or increase their holdings of Common Stoul other equitysased interests in the Company and/or to providerahcentive awards
order to promote a closer identification of theiteirests with those of the Company and its stoddrs| and to provide flexibility to the
Company in its ability to motivate, attract andaietthe services of Participants upon whose judgnieterest and special effort the successful
conduct of its operation largely depends. Thespgaes may be carried out through the granting chréie to selected Participants, including
the granting of Options in the form of Incentive@&t Options and/or Nonqualified Options; SARs ia tbrm of Freestanding SARs and/or
Related SARs; Restricted Awards in the form of Retetd Stock Awards and/or Restricted Stock Uritsrformance Awards in the form of
Performance Shares and/or
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Performance Units; Phantom Stock Awards; OtherlSBased Awards; and/or Dividend Equivalent Awards.
3. Administration of the Plan

€) The Plan shall be administered by tharBar, upon its delegation, by the Committee (sulacommittee thereof). To the extent
required under Rule 16b-3 adopted under the Ex@hawt; the Committee shall be comprised solelyaf br more “non-employee directors,”
as such term is defined in Rule 16b-3, or as mhagretise be permitted under Rule 16b-3. Furthethécextent required by Code Section 162
(m), the Plan shall be administered by a committeaprised of two or more “outside directors” (aststerm is defined in Code Section 162
(m)) or as may otherwise be permitted under Cod#i®&e162(m). In addition, Committee members stalllify as “independent directors”
under applicable stock exchange rules if and tetent required.

(b) Subject to the provisions of the Plde Administrator shall have full and final authwriih its discretion to take any action with
respect to the Plan including, without limitatidhe authority to (i) determine all matters relattogdwards, including selection of individuals
be granted Awards, the types of Awards, the nurobshares of Common Stock, if any, subject to araAlyand all terms, conditions,
restrictions and limitations of an Award; (ii) poetoe the form or forms of Award Agreements evidegany Awards granted under the Plan;
(iii) establish, amend and rescind rules and regula for the administration of the Plan; (iv) et any defect, supply any omission or
reconcile any inconsistency in the Plan or in amyafd or Award Agreement; and (v) construe and predrthe Plan, Awards and Award
Agreements made under the Plan, interpret rulesegulations for administering the Plan and maketakr determinations deemed necessar
or advisable for administering the Plan. In additi@) the Administrator shall have the authoritypject to the restrictions contained in
Section 3(c) herein, to accelerate the date thatavard which was not otherwise exercisable, vestegiarned shall become exercisable,
vested or earned in whole or in part without anljgaltion to accelerate such date with respect toaher Award granted to any recipient; and
(ii) the Administrator may in its sole discretiorodify or extend the terms and conditions for exscivesting or earning of an Award (in each
case, taking into account any Code Section 409Aidenations). The Committee’s authority to grantakels and authorize payments under the
Plan shall not in any way restrict the authoritytted Company to grant compensation to Employeegchirs or Consultants under any other
compensation plan, program or arrangement of threg@ay or an Affiliate. The Administrator may detémmthat a Participant’s rights,
payments and/or benefits with respect to an Awerel(ding but not limited to any shares issuedssuable and/or cash paid or payable with
respect to an Award) shall be subject to reductiancellation, forfeiture or recoupment upon theusence of certain specified events, in
addition to any otherwise applicable vesting ofg@nance conditions of an Award. Such events malude, but shall not be limited to,
termination of employment for Cause, violation ofigies of the Company or an Affiliate, breach ehrsolicitation, non-competition,
confidentiality or other restrictive covenants thaty apply to the Participant, other conduct byRheticipant that is determined by the
Administrator to be detrimental to the businesseputation of the Company or any Affiliate, andatiher circumstances where such reduction
cancellation, forfeiture or recoupment is requibydApplicable Law. Notwithstanding any other pragisin the Plan, the Administrator shall
have the unilateral right, in its absolute disanetito reduce or eliminate the amount of an Awaehted to any Participant, including an award
otherwise earned and payable pursuant to the tefthe Plan. In addition, the Administrator shadlvk the authority and discretion to establist
terms and conditions of Awards (including but rotiled to the establishment of subplans) as the iattnator determines to be necessary or
appropriate to conform to the applicable requirets@n practices of jurisdictions outside of the fddiStates. In addition to action by meeting
in accordance with Applicable Law, any action af #hdministrator with respect to the Plan may beteky a written instrument signed by all
of the members of the Board or Committee, as apatap and any such action
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so taken by written consent shall be as fully effecas if it had been taken by a majority of themtoers at a meeting duly held and called. All
determinations of the Administrator with respecttte Plan and any Award or Award Agreement wilfipal and binding on the Company and
all persons having or claiming an interest in anya#d granted under the Plan. No member of the Boaf@bmmittee, as applicable, shall be
liable while acting as Administrator for any actiondetermination made in good faith with respedhe Plan, an Award or an Award
Agreement. The members of the Board or Committeepplicable, shall be entitled to indemnificataord reimbursement in the manner an
the fullest extent provided in the Company’s cardife of incorporation and/or bylaws and/or pursdarpplicable Law.

(c) Notwithstanding the provisions of Sent®(b), Awards (other than Other Stock-Based Awpagdanted to an Employee under the
Plan shall be subject to a minimum vesting peribdn@ year (which may include installment vestinithim such oneyear period as determin
by the Administrator); provided, however, thattfig Administrator may provide for acceleration ebting of all or a portion of an Award in
the event of a Participant’s death, Disability,iRshent or Qualifying Termination, or (to the ext@novided in Section 14 herein) upon the
occurrence of a Change of Control of the Compaiijythe Administrator may provide for the grantaf Award to any Participant without a
minimum vesting period or may accelerate the vgsinall or a portion of an Award for any reasount bnly with respect to Awards for no
more than an aggregate of five percent (5%) otdted number of Shares authorized for issuance ruth@éePlan pursuant to Section 5(a) her
upon such terms and conditions as the Administistiall determine; and (iii) the Administrator alsay provide for the grant of Awards to
Participants that have different vesting termdmdase of Other Stock-Based Awards or Awardsaiesubstituted for other equity awards in
connection with mergers, consolidations or othenilar transactions, Awards that are granted asdandement to be employed by the Comy
or an Affiliate or to replace forfeited awards fr@arformer employer, or Awards that are grantedkchange for foregone cash compensation.

(d) The Administrator may adjust or modifgrfdrmance Measures or other performance factocsiteria due to extraordinary iten
transactions, events or developments, or in retiogndf any other unusual or infrequent eventsciiifg the Company or the financial
statements of the Company, or in response to clsang&pplicable Law, accounting principles or busia conditions, in each case as
determined by the Administrator (provided that adyustment or modification involving Covered Empdeyg for compensation that is intended
to qualify as “performance-based compensation” u@gle Section 162(m) shall be subject to any apple Code Section 162(m)
restrictions). By way of example but not limitatjaghe Administrator may provide with respect to @&ward that any evaluation of performa
shall exclude or otherwise objectively adjust foy apecified circumstance or event that occursnduai performance period, including
circumstances or events such as the followingg$et write-downs or impairment charges; (ii) gigant litigation or claim judgments or
settlements; (iii) the effect of changes in taxdaaccounting standards or principles or other lawggulatory rules; (iv) any reorganization
and restructuring programs; (v) extraordinary noargng items as described in then-current accagntrinciples; (vi) extraordinary
nonrecurring items as described in managementtaisigson and analysis of financial condition andiitesof operations appearing in the
Company’s annual report to stockholders; (vii) asigions or divestitures; (viii) a change in ther@oany’s fiscal year; (ix) any other specific
unusual or infrequent events or objectively deteahle category thereof; and/or (x) foreign exchagjes and losses.

(e) Notwithstanding the other provisionsSefction 3, the Board may expressly delegate taomngore officers of the Company or a
special committee consisting of one or more dinecteho are also officers of the Company the authoriithin specified parameters, to grant
Awards to eligible Participants, and to make anglbof the determinations reserved for the Adntmi®r in the Plan and summarized in
Section 3(b) with respect to such Awards (subje@ry restrictions imposed by

A-9



Table of Contents

Applicable Law and such terms and conditions as beagstablished by the Administrator); providedyéeer, that, if and to the extent
required by Section 16 of the Exchange Act or C8detion 162(m), the Participant, at the time ofl saant or other determination, (i) is not
deemed to be an officer or director of the Compaitlin the meaning of Section 16 of the Exchangg And (i) is not deemed to be a
Covered Employee as defined under Code Sectiom)62( the extent that the Administrator has delegiauthority to grant Awards pursu
to this Section 3(e) to an officer and/or a spectmhmittee, references to the “Administrator” stadllude references to such officer(s) and/or
special committee, subject, however, to the requémgs of the Plan, Rule 16b-3, Code Section 162ad)other Applicable Law.

4, Effective Date

The Effective Date of the Plan shall be April 2018 (the “Effective Date”)Awards may be granted on or after the EffectiveeDhtit nc
Awards may be granted after April 21, 2025. Awalts are outstanding at the end of the Plan terraych earlier termination date as may be
established by the Board pursuant to Section 18{&lJ continue in accordance with their termsesasalotherwise provided in the Plan or an
Award Agreement.

5. Shares of Stock Subject to the Plan; Award Limitatbns

@) Shares of Stock Subject to the Pl&Bubject to adjustments as provided in Sectiak), $e maximum aggregate number of st
of Common Stock that may be issued pursuant to dsvgranted under the Plan shall not exceed theo$iin350,000 shares, plus (ii) any
shares (A) remaining available for the grant of mdsas of the Effective Date under any Prior Pdent/or (B) subject to an award granted
under a Prior Plan, which award is forfeited, célede terminated, expires or lapses for any reaStiares delivered under the Plan shall be
authorized but unissued shares, treasury shasdsaoes purchased on the open market or by privaithase. The Company hereby reserves
sufficient authorized shares of Common Stock totrtteegrant of Awards hereunder. As of the Effexidate, no further awards shall be
granted under the Prior Plans, although Prior Blaards that are outstanding as of such date siratihcie in accordance with their terms.

(b) Award Limitations. Notwithstanding any provision in the Plan to tdmatrary, the following limitations shall apply A&wards
granted under the Plan, in each case subject tstatgnts pursuant to Section 5(d):

M The maximum aggregate number of shaf€3oonmon Stock that may be issued under the Plesuput to the grant of
Incentive Options shall not exceed 350,000 shar@&mmon Stock;

(ii) In any 12month period, no Participant may be granted Optats SARs that are not related to an Option forentiban
450,000 shares of Common Stock (or the equivalelievthereof based on the Fair Market Value peresbbthe Common Stock on the
date of grant of an Award);

(iii) In any 12-month period, no Participanay be granted Awards other than Options or SARBRsdre settled in shares of
Common Stock for more than 450,000 shares of Comatock; and

(iv) In any 12-month period, the maximum ambof Awards that are settled in cash that cagrbated to any one
Participant shall be $2,500,000.
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(For purposes of Section 5(b)(ii), (iii), and (i@n Option and Related SAR shall be treated asghesAward.)

(c) Additional Share Counting Provision3 he following provisions shall apply with respéetthe share limitations of Section 5(a):

(@ To the extent that an Award is cancetedninates, expires, is forfeited or lapses for mason, any such unissued or
forfeited shares subject to the Award will agairavailable for issuance pursuant to Awards granteter the Plan.

(ii) Awards settled in cash shall not bemted against the share limitations stated in Sed&fa) herein.

(iii) Dividends, including dividends paid @hares, or dividend equivalents paid in cash imeation with outstanding

Awards, will not be counted towards the share s in Section 5(a).

(iv) To the extent that the full number bases subject to an Award other than an OptionA®R & not issued for any reason,
including by reason of failure to achieve maximuenfprmance factors or criteria, only the numbestudires issued and delivered shall be
considered for purposes of determining the numbehares remaining available for issuance pursiseAtvards granted under the Plan.

(v) The following shares of Common Stock nmay again be made available for issuance as Awardsr the Plan: (A) shares
withheld from an Award or delivered by a Participensatisfy minimum tax withholding requirements Awards; (B) shares not issued
or delivered as a result of the net settlemenndtstanding Award; (C) shares used to pay theceseeprice related to an outstanding
Award; or (D) shares repurchased on the open maxikletthe proceeds of the Option Price.

(vi) Further, (A) shares issued under ttenRhrough the settlement, assumption or substitudf outstanding awards granted
by another entity or obligations to grant futureaasls as a condition of or in connection with a naergcquisition or similar transaction
involving the Company acquiring another entity shat reduce the maximum number of shares availibldelivery under the Plan, and
(B) available shares under a stockholder approlesd @if an acquired company (as appropriately aelli reflect the transaction) may
be used for Awards under the Plan and will not cedihe maximum number of shares available undePldme subject, in the case of b
(A) and (B) herein, to applicable stock exchanggrg requirements.

(d) Adjustments; Right to Issue Additional Securitidéthere is any change in the outstanding shafé€mmon Stock because ¢
merger, consolidation, recapitalization or reorgation involving the Company, or if the Board deetaa stock dividend, stock split
distributable in shares of Common Stock or revetsek split, other distribution (other than an aaty or regular cash dividend) or
combination or reclassification of the Common Stawkif there is a similar change in the capitakktstructure of the Company affecting the
Common Stock (excluding conversion of convertildewities by the Company and/or the exercise ofams by their holders), then the
number of shares of Common Stock reserved for iesuander the Plan shall be correspondingly adjusted the Administrator shall make
such adjustments to Awards or to any provisionthigf Plan as the Administrator deems equitable¢ognt dilution or enlargement of Awards
or as may otherwise be advisable. Nothing in tlae PAn Award or an Award Agreement shall limit #iidlity of the Company to issue
additional securities (including but not limitedtte issuance of other options or other derivative
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securities, warrants, additional shares or clags€o»mmon Stock, preferred stock and/or other cdible securities).

6. Eligibility
An Award may be granted only to an individual wiatisfies all of the following eligibility requirenmés on the date the Award is grant
(a) The individual is either (i) an Employ&@ a Director or (iii) a Consultant.

(b) With respect to the grant of Incentivetions, the individual is otherwise eligible to fieipate under Section 6, is an Employet
the Company or a Parent or Subsidiary and doeswotimmediately before the time that the Incengtion is granted, stock possessing
more than 10% of the total combined voting powealbtlasses of stock of the Company or a PareSutssidiary. Notwithstanding the
foregoing, an Employee who owns more than 10% etdtal combined voting power of all classes otktof the Company or a Parent or
Subsidiary may be granted an Incentive Optionaf@ption Price is at least 110% of the Fair Makkatue of the Common Stock, and the
Option Period does not exceed five years. Forghipose, an individual will be deemed to own statlich is attributable to him under Code
Section 424(d).

(c) With respect to the grant of substitaeards or assumption of awards in connection witheeger, consolidation, acquisition,
reorganization or similar transaction involving thempany or an Affiliate, the recipient is othergvigligible to receive the Award and the te
of the award are consistent with the Plan and Applie Law (including, to the extent necessaryfeleral securities laws registration
provisions, Code Section 409A and Code Sectiona24(

(d) The individual, being otherwise eligihlader this Section 6, is selected by the Admiatstras an individual to whom an Award
shall be granted (as defined above, a “ Particifjant

7. Options

€) Grant of Options Subiject to the limitations of the Plan, the Adisirator may in its discretion grant Options talseligible
Participants in such numbers, subject to such tamdsconditions, and at such times as the Admatatishall determine. Both Incentive
Options and Nonqualified Options may be grantedeutige Plan, as determined by the Administratayisled, however, that Incentive
Options may only be granted to Employees of the @ or a Parent or Subsidiary. To the extentahaDption is designated as an Incentive
Option but does not qualify as such under Codei@edP2, the Option (or portion thereof) shall beated as a Nonqualified Option. An Opt
may be granted with or without a Related SAR.

(b) Option Price: The Option Price per share at which an Optioy bwexercised shall be established by the Admatist and
stated in the Award Agreement evidencing the goéitite Option; provided, that (i) the Option Prafean Option shall be no less than 100% o
the Fair Market Value per share of the Common Sescletermined on the date the Option is grantetil(@% of the Fair Market Value with
respect to Incentive Options granted to an Emplayle@ owns stock possessing more than 10% of tla¢ ¢combined voting power of all
classes of stock of the Company or a Parent oridiabg as provided in Section 6(b)); and (ii) io event shall the Option Price per share of
any Option be less than the par value per shatteed€ommon Stock. Notwithstanding the foregoing, Alministrator may in its discretion
authorize the grant of substitute or assumed ogptidran acquired entity with an Option Price natado 100% of the Fair Market Value of 1
stock on the date of grant, if the terms of
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such substitution or assumption otherwise complyhé extent deemed applicable, with Code Sectd®@f4nd/or Code Section 424(a).

(c) Date of Grant An Option shall be considered to be grantedhendate that the Administrator acts to grant théddpor on sucl
later date as may be established by the Admin@strataccordance with Applicable Law.

(d) Option Period and Limitations on the Right to ExeecOptions:

0] The Option Period shall be determinedhsy Administrator at the time the Option is granaémd shall be stated in the
Award Agreement. The Option Period shall not exterade than 10 years from the date on which theddps granted (or five years wi
respect to Incentive Options granted to an Emplayle@ owns stock possessing more than 10% of tlaé ¢ombined voting power of all
classes of stock of the Company or a Parent oriiabg as provided in Section 6(b)). Any Optiongartion thereof not exercised befi
expiration of the Option Period shall terminateeeriod or periods during which, and the terms@mtlitions pursuant to which, an
Option may vest and become exercisable shall lmeted by the Administrator in its discretion, gdb to the terms of the Plan
(including but not limited to the provisions of $iea 3(c) herein). Notwithstanding the foregoinglass the Administrator determines
otherwise, in the event that any portion of an eisable Option is scheduled to expire on the lagtaf the Option Period or otherwise
scheduled to expire pursuant to the applicable Awagreement and both (A) the date on which suchigroof the Option is scheduled
expire falls during a Company blackout trading perapplicable to the Participant (whether suchqgakeis imposed at the election of the
Company or is required by Applicable Law to be impd) and (B) the Option Price per share of suctiqgmoof the Option is less than the
Fair Market Value, then on the date that such portif the Option is scheduled to expire, such partf the Option (to the extent not
previously exercised by the Participant) shall beomatically exercised on behalf of the Participgmnbugh a net settlement of both the
Option Price and the minimum withholding taxes ¢iiany) upon such automatic exercise (as desciitv&kction 7(d)(ii)(B), below),
and the net number of shares of Common Stock negdtbom such automatic exercise shall be delivecetthe Participant as soon as
practicable thereafter.

(i) An Option may be exercised by givingitten notice to the Company in form acceptabléhtwAdministrator at such
place and subject to such conditions as may bélestad by the Administrator or its designee. Saatice shall specify the number
of shares to be purchased pursuant to an Optioth@naiggregate purchase price to be paid theratbshall be accompanied by
payment of such purchase price. Unless an Awar@ément provides otherwise, such payment shall Heeiform of cash or cash
equivalent; provided that, except where prohibligdhe Administrator or Applicable Law (and subjezsuch terms and conditions
as may be established by the Administrator), paymey also be made:

(A) By delivery (by either actual delivery attestation) of shares of Common Stock ownechbyParticipant
for such time period, if any, as may be determimgthe Administrator;

(B) By shares of Common Stock withheld upaercise;
© By delivery of written notice of exereiso the Company and delivery to a broker of wmittetice of
exercise and irrevocable instructions to prompéiner to the Company the amount of sale or loateeds to pay the Option

Price;
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(D) By such other payment methods as magppeoved by the Administrator and which are acddptander
Applicable Law; or

(E) By any combination of the foregoing nuath.

Shares delivered or withheld in payment on the @gerof an Option shall be valued at their Fair kéaNalue on the date of
exercise, as determined by the Administrator odésignee.

(iii) The Administrator shall determine thgtent, if any, to which a Participant may haveright to exercise an Option
following termination of the Participant’s employmer service with the Company. Such rights, if ashall be subject to the sole
discretion of the Administrator, shall be statedhe individual Award Agreement, need not be umf@mong all Options issued
pursuant to this Section 7, and may reflect distims based on the reasons for termination of epmpémt or service.

(e) Notice of Disposition If shares of Common Stock acquired upon exemfis: Incentive Option are disposed of within two
years following the date of grant or one year foily the transfer of such shares to a Particippotiexercise, the Participant shall, prom,
following such disposition, notify the Company imiting of the date and terms of such dispositiod provide such other information regarc
the disposition as the Administrator may reasonaduyuire.

) Limitation on Incentive Options In no event shall there first become exercisalglan Employee in any one calendar year
Incentive Options granted by the Company or angiftasr Subsidiary with respect to shares havingggregate Fair Market Value
(determined at the time an Incentive Option is ggdngreater than $100,000; provided that, if diroft is exceeded, then the first $100,000 of
shares to become exercisable in such calendamyitée Incentive Options and the Options (or pamtthereof) for shares with a value in
excess of $100,000 that first became exercisalileaincalendar year will be Nonqualified Optionsthe event the Code is amended after the
Effective Date of the Plan to provide for a diffieréimitation on the Fair Market Value of sharesrpitted to be subject to Incentive Options,
then such different limit shall be automaticallganporated herein. To the extent that any Incer@ipéons are first exercisable by a Participan
in excess of the limitation described herein, theess shall be considered a Nonqualified Option.

(9) Nontransferability of Options Incentive Options shall not be transferablel(iding by sale, assignment, pledge or
hypothecation) other than transfers by will or s of intestate succession or, in the Administfatdiscretion, such transfers as may
otherwise be permitted in accordance with TreafRegulation Section 1.421-1(b)(2) or Treasury ReijutaSection 1.421-2(c) or any
successor provisions thereto. Nonqualified Optiina! not be transferable (including by sale, agsignt, pledge or hypothecation) other than
by will or the laws of intestate succession, exdeptransfers if and to the extent permitted by Administrator in a manner consistent with
registration provisions of the Securities Act. Epicas may be permitted by the preceding, an Opstiadl be exercisable during the Participant’
lifetime only by him or by his guardian or legapresentative. The designation of a beneficiaryctoedance with the Plan does not constitt
transfer.

8.  Stock Appreciation Rights

@ Grant of SARs Subject to the limitations of the Plan, the Adisirator may in its discretion grant SARs to saetigible
Participants, in such numbers, upon such termsaadch times as the Administrator shall detern8#Rs may be granted to the holder of an
Option (a “ Related Optiof) with respect to all or a portion of the sharé€ommon Stock subject to the Related Option (alaed SAR)
or may be granted separately to an eligible indialda “_Freestanding SAR. The Base Price per
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share of a SAR shall be no less than 100% of tireMrarket Value per share of the Common Stock endate the SAR is granted.
Notwithstanding the foregoing, the Administratorymia its discretion authorize the grant of subséitar assumed SARs of an acquired er
with a Base Price per share not equal to at lé23clof the Fair Market Value of the stock on theed# grant, if the terms of such substitution
or assumption otherwise comply, to the extent dekeapplicable, with Code Section 409A and/or CodetiSe 424(a). A SAR shall be
considered to be granted on the date that the Aidirator acts to grant the SAR, or on such othé da may be established by the
Administrator in accordance with Applicable Law.

(b) Related SARsA Related SAR may be granted either concurrenitly the grant of the Related Option or (if the &eH Option i
a Nonqualified Option) at any time thereafter ptmthe complete exercise, termination, expirabosancellation of such Related Option. The
Base Price of a Related SAR shall be equal to fhte® Price of the Related Option. Related SAR4l sleaexercisable only at the time and to
the extent that the Related Option is exercisaiel (nay be subject to such additional limitationegercisability as the Administrator may
provide in an Award Agreement), and in no evergratie complete termination or full exercise of Reated Option. Notwithstanding the
foregoing, a Related SAR that is related to anntige Option may be exercised only to the exteat the Related Option is exercisable and
only when the Fair Market Value exceeds the Opfldoe of the Related Option. Upon the exercise REkmted SAR granted in connection
with a Related Option, the Option shall be cancébeithe extent of the number of shares as to wihietSAR is exercised, and upon the exe
of a Related Option, the Related SAR shall be dadde the extent of the number of shares as tclwtiie Related Option is exercised or
surrendered.

(c) Freestanding SARSA SAR may be granted without relationship to gstién (as defined above, a * Freestanding SA&d, in
such case, will be exercisable upon such termsabjgct to such conditions as may be determinetidoyadministrator, subject to the terms of
the Plan.

(d) Exercise of SARs

0] Subiject to the terms of the Plan (inéhgdbut not limited to Section 3(c) herein), SARs be vested and exercisable in
whole or in part upon such terms and conditionsag be established by the Administrator. The pedigdng which a SAR may be
exercisable shall not exceed 10 years from theafageant or, in the case of Related SARs, suchteh@ption Period as may apply to
Related Option. Any SAR or portion thereof not esed before expiration of the period establishgthke Administrator shall terminate.

(i) SARs may be exercised by giving writtestice to the Company in form acceptable to thendidstrator at such place and
subject to such terms and conditions as may bélestad by the Administrator or its designee. Usldg Administrator determines
otherwise, the date of exercise of a SAR shall ntkamate on which the Company shall have recqiveper notice from the Participant
of the exercise of such SAR.

(iii) The Administrator shall determine thgtent, if any, to which a Participant may haveright to exercise a SAR following
termination of the Participant’'s employment or ssgwvith the Company. Such rights, if any, shaldeéermined in the sole discretion of
the Administrator, shall be stated in the individ&aard Agreement, need not be uniform among alRSAssued pursuant to this
Section 8, and may reflect distinctions based err¢lasons for termination of employment or service.

(e) Payment Upon ExerciseSubiject to the limitations of the Plan, upon éxercise of a SAR, a Participant shall be entitted
receive payment from the Company in an amount aeted by

A-15



Table of Contents

multiplying (i) the excess, if any, of the Fair Nat Value of a share of Common Stock on the dagxefcise of the SAR over the Base Price
of the SAR by (ii) the number of shares of Commawmc with respect to which the SAR is being exexdisThe consideration payable upon
exercise of a SAR shall be paid in cash, shar@oaimon Stock (valued at Fair Market Value on thte d@é exercise of the SAR) or a
combination of cash and shares of Common Stocttetssmined by the Administrator.

()] Nontransferability. Unless the Administrator determines otherwigelRRS shall not be transferable (including by sassignmen
pledge or hypothecation) other than by will or é&s of intestate succession, except for transfensd to the extent permitted by the
Administrator in a manner consistent with the rizgtton provisions of the Securities Act. Exceptesy be permitted by the preceding
sentence, SARs may be exercised during the Patitfplifetime only by him or by his guardian og#d representative. The designation of a
beneficiary in accordance with the Plan does nostitute a transfer.

9. Restricted Awards

€) Grant of Restricted Awards Subject to the limitations of the Plan, the Adisirator may in its discretion grant Restricted
Awards to such Participants, for such numbers afeshof Common Stock, upon such terms and at suels ais the Administrator shall
determine. Such Restricted Awards may be in the fofr Restricted Stock Awards and/or Restricted IStduits that are subject to certain
conditions, which conditions must be met in orderthe Restricted Award to vest and be earned [ialvor in part) and no longer subject to
forfeiture. Restricted Stock Awards shall be pagablshares of Common Stock. Restricted Stock Whitdl be payable in cash or shares of
Common Stock, or partly in cash and partly in shafeCommon Stock, in accordance with the termb@Plan and the discretion of the
Administrator. Subject to the provisions of Sect8fn) herein, the Administrator shall determine itla¢ure, length and starting date of the
period, if any, during which a Restricted Award nimeyearned (the “ Restriction Periydand shall determine the conditions which muest b
met in order for a Restricted Award to be grantetbaest or be earned (in whole or in part), whiohditions may include, but are not limited
to, payment of a stipulated purchase price, attairirof performance objectives, continued servicenoployment for a certain period of time, a
combination of attainment of performance objectiged continued service, Retirement, Disability,tdea any combination of such conditio
In the case of Restricted Awards based upon pedoce factors or criteria, or a combination of perfance factors or criteria and continued
service, the Administrator shall determine the &anbince Measures applicable to such Restricted dsv@ubject to Section 1(ii)).

(b) Vesting of Restricted AwardsSubject to the terms of the Plan (and taking adcount any Code Section 409A considerations),
the Administrator shall have sole authority to deii@ee whether and to what degree Restricted Awhad®e vested and been earned and are
payable and to establish and interpret the terrdanditions of Restricted Awards.

(c) Termination of Employment or Service; Forfeitur&nless the Administrator determines otherwistheé employment or service
of a Participant shall be terminated for any reg®drether by the Company or the Participant andthdrevoluntary or involuntary) and all or
any part of a Restricted Award has not vested entsarned pursuant to the terms of the Plan aatedeAward Agreement, such Award, to
extent not then vested or earned, shall be fodeitanediately upon such termination and the Pgaici shall have no further rights with
respect thereto.

(d) Share Certificates; Escrow Unless the Administrator determines otherwisegtdificate or certificates representing the sharfe
Common Stock subject to a Restricted Stock Awasddl §fe issued in the name of the Participant fothe case of uncertificated shares, other
written evidence of ownership in accordance witlphgable Law shall be provided) after the Award basn granted.
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Notwithstanding the foregoing, the Administratorymmaquire that (i) a Participant deliver the céetife(s) (or other instruments) for such sh

to the Administrator or its designee to be helddnrow until the Restricted Stock Award vests anubi longer subject to a substantial risk of
forfeiture (in which case the shares will be proymptleased to the Participant) or is forfeited\inich case the shares shall be returned to the
Company); and/or (ii) a Participant deliver to @empany a stock power, endorsed in blank (or simmlstrument), relating to the shares
subject to the Restricted Stock Award which argexuttio forfeiture. Unless the Administrator det@res otherwise, a certificate or certificate
representing shares of Common Stock issuable puirtma Restricted Stock Unit shall be issued enrtame of the Participant (or, in the case
of uncertificated shares, other written evidencewership in accordance with Applicable Law shallprovided) promptly after the Award
portion thereof) has vested and been earned afistitutable.

(e) Nontransferability: Unless the Administrator determines otherwisestRcted Awards that have not vested shall not be
transferable (including by sale, assignment, plestggypothecation) other than transfers by wiltler laws of intestate succession, and the
recipient of a Restricted Award shall not sellnster, assign, pledge or otherwise encumber slsatgsct to the Award until the Restriction
Period has expired and until all conditions to weshave been met. The designation of a beneficgraaccordance with the Plan does not
constitute a transfer.

10. Performance Awards

(a) Grant of Performance AwardsSubject to the terms of the Plan, the Admintsiranay in its discretion grant Performance
Awards to such eligible Participants upon such seamd conditions and at such times as the Adma@tshall determine. Performance
Awards may be in the form of Performance Sharegoaierformance Units. An Award of a PerformancarBhis a grant of a right to receive
shares of Common Stock, the cash value thereafcombination thereof (in the Administrator’s destwn), which is contingent upon the
achievement of performance or other objectivesnduai specified period and which has a value oml#te of grant equal to the Fair Market
Value of a share of Common Stock. An Award of aféterance Unit is a grant in an amount determinethieyAdministrator that gives the
holder the opportunity to receive shares of Com@ttk, a cash payment or a combination of Commonk3tnd cash (as determined by the
Administrator), which is contingent upon the acleiement of performance or other objectives duringex#ied period and which has an initial
value determined in a dollar amount establishethbyAdministrator at the time of grant. SubjecBtxtion 5(b), the Administrator shall have
discretion to determine the number of PerformancitstAnd/or Performance Shares granted to anyciRantit. Subject to the provisions of
Section 3(c) herein, the Administrator shall deteerthe nature, length and starting date of theogaturing which a Performance Award may
be earned (the * Performance Perindand shall determine the conditions which must beimerder for a Performance Award to be grante
to vest or be earned (in whole or in part), whiohditions may include but are not limited to paytefna stipulated purchase price, attainmen
of performance objectives, continued service orlegmpent for a certain period of time or a combiaatof any such conditions. Subject to
Section 1(ii), the Administrator shall determine terformance Measures to be used in valuing Peafoce Awards.

(b) Earning of Performance AwardsSubject to the terms of the Plan (and taking atcount any Code Section 409A
considerations), the Administrator shall have saithority to determine whether and to what degerfoPmance Awards have been earned an
are payable and to interpret the terms and comditad Performance Awards and the provisions of $gistion 10.

(c) Form of Payment Payment of the amount to which a Participant! ffeaentitled upon earning a Performance Awardl sfea
made in cash, shares of Common Stock or a combmaficash and shares of Common Stock, as detedrbinéhe Administrator in its sole
discretion. Payment may be
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made in a lump sum or upon such terms as may hblissied by the Administrator (taking into accoany Code Section 409A consideratio

(d) Termination of Employment or Service; Forfeitur&nless the Administrator determines otherwisé&i(tg into account any Co
Section 409A considerations), if the employmensenwvice of a Participant shall terminate for argsmn (whether by the Company or the
Participant and whether voluntary or involuntargylahe Participant has not earned all or partédormance Award pursuant to the terms of
the Plan and related Award Agreement, such Awarthe extent not then earned, shall be forfeitemiéaliately upon such termination and the
Participant shall have no further rights with regpbereto.

(e) Nontransferability: Unless the Administrator determines otherwisefdPmance Awards which have not been earned sball n
be transferable (including by sale, assignmentigeeor hypothecation) other than transfers by avithe laws of intestate succession, and the
recipient of a Performance Award shall not sedinsfer, assign, pledge or otherwise encumber aamgsior any other benefit subject to the
Award until the Performance Period has expiredthecconditions to earning the Award have been frtet. designation of a beneficiary in
accordance with the Plan does not constitute afiean

11. Phantom Stock Awards

€) Grant of Phantom Stock AwardsSubject to the terms of the Plan, the Admintstranay in its discretion grant Phantom Stock
Awards to such eligible Participants, in such nurapepon such terms and at such times as the Aslrator shall determine. A Phantom St
Award is an Award to a Participant of a numberygbdthetical share units with respect to sharesarh@on Stock, with a value based on the
Fair Market Value of a share of Common Stock.

(b) Vesting of Phantom Stock AwardSubject to the terms of the Plan (and taking adcount any Code Section 409A
considerations), the Administrator shall have saithority to determine whether and to what degtemB>m Stock Awards have vested anc
payable and to interpret the terms and conditidrighantom Stock Awards.

(c) Termination of Employment or Service; Forfeituré&nless the Administrator determines otherwis&i(tg into account any Co
Section 409A considerations), if the employmensenwvice of a Participant shall be terminated for @ason (whether by the Company or the
Participant and whether voluntary or involuntargilall or any part of a Phantom Stock Award hasvested and become payable pursuant tc
the terms of the Plan and related Award Agreenserh Award, to the extent not then vested or eassteall be forfeited immediately upon
such termination and the Participant shall havéuntber rights with respect thereto.

(d) Payment of Phantom Stock Awardslpon vesting of all or a part of a Phantom Stdekard and satisfaction of such other terms
and conditions as may be established by the Adtrads, the Participant shall be entitled to a pagtrof an amount equal to the Fair Market
Value of one share of Common Stock with respeetith such Phantom Stock unit which has vestedsgpalyiable. Payment may be made, in
the discretion of the Administrator, in cash osirares of Common Stock valued at their Fair Maviedtie on the applicable vesting date or
dates (or other date or dates determined by theirigirator), or in a combination thereof. Paymeyrbe made in a lump sum or upon such
terms as may be established by the Administraadar(g into account any Code Section 409A considmig}.

(e) Nontransferability: Unless the Administrator determines otherwigeRltantom Stock Awards shall not be transferable
(including by sale, assignment, pledge or hypotti@cpother than
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transfers by will or the laws of intestate sucaassind (i) shares of Common Stock (if any) subjea Phantom Stock Award may not be s
transferred, assigned, pledged or otherwise encredhmtil the Phantom Stock Award has vested dnatta¢r conditions established by the
Administrator have been met. The designation aérzeficiary in accordance with the Plan does nosttute a transfer.

12. Other Stock-Based Awards

The Administrator shall have the authority to gréiier Stock-Based Awards to one or more eligiladi€ipants. Such Other Stock-
Based Awards may be valued in whole or in partéfgrence to, or otherwise based on or relatecheores of Common Stock or Awards for
shares of Common Stock, including but not limitedther Stock-Based Awards granted in lieu of bosakry or other compensation, Other
Stock-Based Awards granted with vesting or perfaroeaconditions, and/or Other StoBksed Awards granted without being subject to ug
or performance conditions. Subject to the provisiohthe Plan, the Administrator shall determiretiamber of shares of Common Stock tc
awarded to a Participant under (or otherwise rdlgag such Other Stock-Based Awards; whether subleiCstock-Based Awards shall be
settled in cash, shares of Common Stock or a catibmof cash and shares of Common Stock; andtttex terms and conditions of such
Awards. Unless the Administrator determines othsew(i) Other Stock-Based Awards shall not be feaable (including by sale, assignment,
pledge or hypothecation) other than transfers Blyowthe laws of intestate succession, and (igrek of Common Stock (if any) subject to an
Other Stock-Based Award may not be sold, transfleaesigned, pledged or otherwise encumberedthatiDther Stock-Based Award has
vested and all other conditions established byAiministrator have been met. The designation ofrmeficiary in accordance with the Plan
does not constitute a transfer.

13. Dividends and Dividend Equivalents

The Administrator may, in its sole discretion, gd®/that Awards other than Options and SARs earideinds or dividend equivalents;
provided, however, that dividends and dividend egjeints, if any, on unearned or unvested performdrased Awards shall not be paid (even
if accrued) unless and until the underlying Awasdgortion thereof) has vested and/or been eadch dividends or dividend equivalents
may be paid currently or may be credited to a Bigeit’'s account. Any crediting of dividends oridiend equivalents may be subject to such
additional restrictions and conditions as the Adstiator may establish, including reinvestmentdditional shares of Common Stock or share
equivalents. Notwithstanding the other provisioesein, any dividends or dividend equivalent rigleiated to an Award shall be structured
manner so as to avoid causing the Award and retiitédiends or dividend equivalent rights to be sgbfo Code Section 409A or shall
otherwise be structured so that the Award and diwit$ or dividend equivalent rights are in compleanith Code Section 409A.

14. Change of Control

Notwithstanding any other provision in the Plarhe contrary, the following provisions shall appiythe event of a Change of Control
(except to the extent, if any, otherwise requiradar Code Section 409A):

(a) To the extent that the successor orgngy company in the Change of Control event dagsassume or substitute for an Award
(or in which the Company is the ultimate parenpooation and does not continue the Award) on sultisiey similar terms or with
substantially equivalent economic benefits (asrdateed by the Administrator) as Awards outstandinger the Plan immediately prior to the
Change of Control event, (i) all outstanding Opsi@amd SARs shall become fully vested and exer@saldiiether or not then otherwise vested
and exercisable; and (ii) any
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restrictions, including but not limited to the Résion Period, Performance Period and/or perforoeafiactors or criteria applicable to any
outstanding Awards other than Options or SARs dfetleemed to have been met, and such Awardsb&taline fully vested, earned and
payable to the fullest extent of the original grahthe applicable Award (or, in the case of paerfance-based Awards the earning of which is
based on attaining a target level of performaneeh #Awards shall be deemed earned at target).

(b) Further, in the event that an Awardubstituted, assumed or continued as provided itiGet4(a) herein, the Award will
nonetheless become vested (and, in the case afr@pind SARS, exercisable) in full and any restist including but not limited to the
Restriction Period, Performance Period and/or perémce factors or criteria applicable to any ouiditag Award other than Options or SARs
shall be deemed to have been met, and such Awiaatisoecome fully vested, earned and payable tdulhest extent of the original award (or,
in the case of performance-based Awards the eanfindnich is based on attaining a target level@ffgrmance, such Awards shall be deemec
earned as target), if the employment or servigh®Participant is terminated within six monthsdrsef(in which case vesting shall not occur
until the effective date of the Change of Contarlpne year (or such other period after a Chandggootrol as may be stated in a Participant’s
employment, change in control, consulting or o#ierilar agreement, if applicable) after the effeetidate of a Change of Control if such
termination of employment or service (i) is by bempany not for Cause or (ii) is by the ParticipantGood Reason. For clarification, for the
purposes of this Section 14, the “Company” shalluide any successor to the Company.

15. Withholding

The Company shall withhold all required local, stdéderal, foreign and other taxes and any ottmeruat required to be withheld by any
governmental authority or law from any amount pdgdt cash with respect to an Award. Prior to théwry or transfer of any certificate for
shares or any other benefit conferred under the, i@ Company shall require any Participant oeogerson to pay to the Company in cash
the amount of any tax or other amount requiredriyygovernmental authority to be withheld and paidrdoy the Company to such authority
for the account of such recipient. Notwithstanding foregoing, the Administrator may in its disavatestablish procedures to permit a
recipient to satisfy such obligation in whole ompiart, and any local, state, federal, foreign beoincome tax obligations relating to such an
Award, by electing (the " electidh) to deliver to the Company shares of Common Stoelkl by the Participant (which are fully vested aiot
subject to any pledge or other security interestpdave the Company withhold shares of CommouglSimm the shares to which the recip
is otherwise entitled. The number of shares to iteheld or delivered shall have a Fair Market Vahseof the date that the amount of tax to be
withheld is determined as nearly equal as possib{but not exceeding) the amount of such obligetibeing satisfied. Each election must be
made in writing to the Administrator in accordandgéh election procedures established by the Adriatier.

16. Amendment and Termination of the Plan and Award

(a) Amendment and Termination of PlarThe Plan may be amended, altered, suspendedrdaaghinated at any time by the Board,;
provided, that (i) approval of an amendment toRfen by the stockholders of the Company shall haired to the extent, if any, that
stockholder approval of such amendment is requisedpplicable Law; and (ii) except for adjustmentade pursuant to Section 5(d) the
Company may not, without obtaining stockholder appt, (A) amend the terms of outstanding OptionSARs to reduce the Option Price or
Base Price of such outstanding Options or SARsp{@hange outstanding Options or SARs for cashfiiions or SARs with an Option Pri
or Base Price that is less than the Option Pridg@ase Price of the original Option or SAR, or ftiher equity awards at a time when the oric
Option or SAR has an Option Price or Base Pricéh@gase may be, above

A-20



Table of Contents

the Fair Market Value of the Common Stock; or (&Ret other action with respect to Options or SARs tould be treated as a repricing unde
the rules of the principal stock exchange on wiichres of the Common Stock are listed.

(b) Amendment and Termination of Award$he Administrator may amend, alter, suspendartdfminate any Award granted
under the Plan, prospectively or retroactively, (@xcept as otherwise provided in Section 3(b)exti®n 16(c)) such amendment, alteration,
suspension or termination of an Award shall nothaut the written consent of the recipient of atstanding Award, materially adversely
affect the rights of the recipient with respecttte Award.

(c) Amendments to Comply with Applicable LaMotwithstanding Section 16(a) and Section 16@ein, the following provisions
shall apply:

0] The Administrator shall have unilateaaithority to amend the Plan and any Award (witHeautticipant consent) to the
extent necessary to comply with Applicable Law loarges to Applicable Law (including but in no wayited to Code
Section 409A, Code Section 422 and federal seesfidiws).

(i) The Administrator shall have unilateealthority to make adjustments to the terms andlitions of Awards in
recognition of unusual or nonrecurring events difigcthe Company or any Affiliate, or the financ&htements of the Company or
any Affiliate, or of changes in Applicable Law, accounting principles, if the Administrator detenes that such adjustments are
appropriate in order to prevent dilution or enlangat of the benefits or potential benefits intenttede made available under the
Plan or necessary or appropriate to comply witHiealple accounting principles or Applicable Law.

17. Restrictions on Awards and Shares; Compliance witt\pplicable Law

(a) General: As a condition to the issuance and delivery ofthon Stock hereunder, or the grant of any bepeafguant to the
Plan, the Company may require a Participant orrgibeson at any time and from time to time to bee@nparty to an Award Agreement, other
agreement(s) restricting the transfer, purchageirohase and/or voting of shares of Common StotkefCompany, and any employment
agreements, consulting agreements, non-competitjoeements, confidentiality agreements, non-satioih agreements, non-disparagement
agreements or other agreements imposing suchctests as may be required by the Company. In additvithout in any way limiting the
effect of the foregoing, each Participant or oth@der of shares issued under the Plan shall baified to transfer such shares only if such
transfer is in accordance with the Plan, the Awsgdeement, any other applicable agreements andiégippeé Law. The acquisition of shares
Common Stock under the Plan by a Participant oradhgr holder of shares shall be subject to, amditioned upon, the agreement of the
Participant or other holder of such shares to ésérictions described in the Plan, the Award Agreetnand any other applicable agreement:
Applicable Law.

(b) Compliance with Applicable Laws, Rules d@elulations : The Company may impose such restniston Awards, shares of
Common Stock and any other benefits underlying Awdrereunder as it may deem advisable, includitigowt limitation restrictions under
the federal securities laws, the requirements pfstiock exchange or similar organization and ame Isky, state or foreign securities or other
laws applicable to such securities. Notwithstanding other Plan provision to the contrary, the Camypshall not be obligated to issue, delivel
or transfer shares of Common Stock under the PRiake any other distribution of benefits under tt@Por take any other action, unless such
delivery, distribution or action is in compliancéhvApplicable Law (including but not limited toghrequirements of the Securities Act). The
Company will be under no obligation to registerrgisaof
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Common Stock or other securities with the Secwritied Exchange Commission or to effect compliaritie tve exemption, registration,
qualification or listing requirements of any stagzurities laws, stock exchange or similar orgdiinaand the Company will have no liability
for any inability or failure to do so. The Compamgy cause a restrictive legend or legends to bmeglan any certificate issued pursuant to ar
Award hereunder in such form as may be prescrilbmd fime to time by Applicable Law or as may beiadd by legal counsel.

18. No Right or Obligation of Continued Employment or Service or to Awards; Compliance with the Plan

Neither the Plan, an Award, an Award Agreementaror other action related to the Plan shall confamnua Participant any right to
continue in the employ or service of the CompangroAffiliate as an Employee, Director or Consuttam interfere in any way with the right
of the Company or an Affiliate to terminate thetRgsant’s employment or service at any time. Exa@potherwise provided in the Plan, an
Award Agreement or as may be determined by the Athimator, all rights of a Participant with resperain Award shall terminate upon the
termination of the Participant's employment or $ggvin addition, no person shall have any righteagranted an Award, and the Company
shall have no obligation to treat Participants ara#ds uniformly. By participating in the Plan, ed@rticipant shall be deemed to have
accepted all of the conditions of the Plan andé¢hes and conditions of any rules and regulatiatopted by the Administrator and shall be
fully bound thereby. Any Award granted hereundarasintended to be compensation of a continuingeourring nature, or part of a
Participant’s normal or expected compensation,iamid way represents any portion of a Participasdlary, compensation or other
remuneration for purposes of pension benefits,regnee, redundancy, resignation or any other purpose

19. General Provisions

(a) Stockholder RightsExcept as otherwise determined by the Adminigtréand subject to the provisions of Section 9édjarding
Restricted Awards), a Participant and his legatesgntative, legatees or distributees shall nategened to be the holder of any shares of
Common Stock subject to an Award and shall not laawerights of a stockholder unless and until Gedies for such shares have been issuec
and delivered to him or them under the Plan. Aiféeate or certificates for shares of Common Stackuired upon exercise of an Option or
SAR shall be issued in the name of the Participahis beneficiary and distributed to the Partioipar his beneficiary (or, in the case of
uncertificated shares, other written notice of osgh# in accordance with Applicable Law shall beyaded) as soon as practicable following
receipt of notice of exercise and, with respedfions, payment of the Option Price (except as athgrwise be determined by the Company
in the event of payment of the Option Price purstasection 7(d)(ii)(C)). Except as otherwise pdad in Section 9(d) regarding Restricted
Stock Awards or otherwise determined by the Adntiater, a certificate for any shares of Common Kissuable pursuant to a Restricted
Award, Performance Award, Phantom Stock Award dred6tockBased Award shall be issued in the name of thédiaaht or his beneficial
and distributed to the Participant or his benefici@r, in the case of uncertificated shares, otinétten notice of ownership in accordance with
Applicable Law shall be provided) after the Awaad portion thereof) has vested and been earned.

(b) Section 16(b) Compliancerlo the extent that any Participants in the Plensaibject to Section 16(b) of the Exchange Ads it
the general intention of the Company that traneastunder the Plan shall comply with Rule 16b-3auride Exchange Act and that the Plan
shall be construed in favor of such Plan transastineeting the requirements of Rule 16b-3 or asgessor rules thereto. Notwithstanding
anything in the Plan to the contrary, the Admiriir, in its sole and absolute discretion, mayrbéte the Plan so as to restrict, limit or
condition the use of any provision of the Plan

A-22



Table of Contents

to Participants who are officers or directors sabje Section 16 of the Exchange Act without sdrieting, limiting or conditioning the Plan
with respect to other Participants.

(c) Code Section 162(m) Performance-Based CompensadTfionhe extent to which Code Section 162(m) idiapple, the Compar
intends that compensation payable under the Pl@otered Employees will, to the extent practicabémstitute “qualified performance-based
compensation” within the meaning of Code Sectio®(ifj, unless otherwise determined by the Administragdccordingly, Awards granted to
Covered Employees which are intended to qualifytfierperformance-based exception under Code Sebsipfm) shall be deemed to include
any such additional terms, conditions, limitati@msl provisions as are necessary to comply witlpén®rmance-based compensation
exemption of Code Section 162(m), unless the Adstrator, in its discretion, determines otherwise.

(d) Unfunded Plan; No Effect on Other Plans

0] The Plan shall be unfunded, and the Camypshall not be required to create a trust oreggge any assets that may at any
time be represented by Awards under the Plan. Tdredhall not establish any fiduciary relationsbgiween the Company and any
Participant or other person. Neither a Participemtany other person shall, by reason of the Rlaguire any right in or title to any ass
funds or property of the Company or any Affiliaitg;luding, without limitation, any specific fundsssets or other property which the
Company or any Affiliate, in their discretion, msgt aside in anticipation of a liability under #kan. A Participant shall have only a
contractual right to shares of Common Stock or oéimeounts, if any, payable under the Plan, unseldoyeany assets of the Company or
any Affiliate. Nothing contained in the Plan shadhstitute a guarantee that the assets of sudiesrghall be sufficient to pay any
benefits to any person.

(i) The amount of any compensation deenodaktreceived by a Participant pursuant to an Awhedl not constitute
compensation with respect to which any other emg#dyenefits of such Participant are determinedijdimtg, without limitation, benefits
under any bonus, pension, profit sharing, life rasge or salary continuation plan, except as otisergpecifically provided by the terms
of such plan or as may be determined by the Adnatis .

(iii) Except as otherwise provided in tha®lthe adoption of the Plan shall not affect atmgiostock incentive or other
compensation plans in effect for the Company orAiffijiate, nor shall the Plan preclude the Compé#mm establishing any other forms
of stock incentive or other compensation for emptsyor service providers of the Company or anyliafé.

(e) Governing Law The Plan and Awards shall be governed by andtagetin accordance with the laws of the State elbivare,
without regard to the conflict of laws provisionfsamy state, and in accordance with applicablerfddaws of the United States. Any and alll
disputes between a Participant or person claintingugh him and the Company or any Affiliate relgttn the Plan or an Award shall be
brought only in the state courts of Greenville, thaDarolina, or the United States District Courttfoe District of South Carolina, Greenville
division, as appropriate.

)] Beneficiary DesignationThe Administrator may, in its discretion, per@iParticipant to designate in writing a personerspns
as beneficiary, which beneficiary shall be entitledeceive settlement of Awards (if any) to whibk Participant is otherwise entitled in the
event of death. In the absence of such designbtiaParticipant, and in the event of the Partitijsadeath, the estate of the Participant shall
be treated as beneficiary for purposes of the Rialess the Administrator determines otherwise. Atiministrator shall have discretion to
approve and interpret the form or forms of sucheffierary designation. A beneficiary, legal guardilgal representative or other person
claiming any
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rights pursuant to the Plan is subject to all teamd conditions of the Plan and any Award Agreenagpticable to the Participant, except to
extent that the Plan and/or Award Agreement proeitierwise, and to any additional restrictions degmecessary or appropriate by the
Administrator.

(9) Gender and Number Except where otherwise indicated by the contertds in any gender shall include any other gender
words in the singular shall include the plural aratds in the plural shall include the singular.

(h) Severability. If any provision of the Plan or an Award Agreamshall be held illegal or invalid for any reasseach illegality or
invalidity shall not affect the remaining partstbé Plan or the Award Agreement, and the Plan cavAgreement shall be construed and
enforced as if the illegal or invalid provision haot been included.

0] Rules of Construction Headings are given to the sections of the Phtglysas a convenience to facilitate reference. retfierence
to any statute, regulation or other provision @f Ehall (unless the Administrator determines otheejvbe construed to refer to any amendmer
to or successor of such provision of law.

)] Successors and Assigng he Plan shall be binding upon the Companysltsessors and assigns, and Participants, their
executors, administrators and permitted transfesadsbeneficiaries.

(k) Award Agreement: The grant of any Award under the Plan shall hdenced by an Award Agreement between the Company
and the Participant. Such Award Agreement may $#aes, conditions and restrictions applicableh®Award and any may state such other
terms, conditions and restrictions, including bot limited to terms, conditions and restrictionpligable to shares of Common Stock (or othet
benefits) subject to an Award, as may be estaldiblyethe Administrator.

)] Right of Offset: Notwithstanding any other provision of the Plaran Award Agreement, the Company may at any tisn®jéct
to any Code Section 409A considerations) reducanheunt of any payment or benefit otherwise payable on behalf of a Participant by the
amount of any obligation of the Participant to arbehalf of the Company or an Affiliate that issmcomes due and payable.

(m) Uncertified Shares Notwithstanding anything in the Plan to the cant, to the extent the Plan provides for the iaseeof
stock certificates to reflect the issuance of shafecCommon Stock, the issuance may, in the Conipaligcretion, be effected on a non-
certificated basis, to the extent not prohibitedt®y Company’s certificate of incorporation or wtaor by Applicable Law (including but not
limited to applicable state corporate law and thgliaable rules of any stock exchange on whichGbenmon Stock may be traded).

(n) Income and Other TaxesParticipants are solely responsible and liabtetfe satisfaction of all taxes and penalties thay aris:
in connection with Awards (including but not limitéo any taxes arising under Code Section 409A),the Company shall not have any
obligation to indemnify or otherwise hold any Peigant harmless from any or all of such taxes. Thepany shall have no responsibility to
take or refrain from taking any actions in ordeathieve a certain tax result for a Participardroy other person.

(0) Effect of Certain Changes in StatusNotwithstanding the other terms of the Plan oAarard Agreement, the Administrator has
sole discretion to determine (taking into accoutyt @ode Section 409A considerations), at the tifrgrant of an Award or at any time
thereafter, the effect, if any, on Awards (inclugliout not limited to modifying the vesting, exeedidity and/or earning of Awards)
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granted to a Participant if the Participant’s stade an Employee, Director or Consultant changebiding but not limited to a change from
full-time to part-time, or vice versa, or if oth&milar changes in the nature or scope of the &patnt’'s employment or service occur.

(P) Stockholder Approval:The Plan is subject to approval by the stockholdétee Company, which approval must occur, iflgt a
within 12 months of the Effective Date of the Plamards granted prior to such stockholder appreball be conditioned upon and shall be
effective only upon approval of the Plan by sudtkholders on or before such date.

(@) Deferrals: Subject to the provisions of this Section 19@g Section 20, the Administrator may permit or iega Participant t
defer such Participant’s receipt of the paymentash or the delivery of shares of Common Stockwhatld otherwise be payable with respect
to an Award. Any such deferral shall be subjecuoh terms and conditions as may be establishéoebfdministrator and to any applicable
Code Section 409A requirements.

(9] Fractional Shares: Except as otherwise provided in an Award Agredmenletermined by the Administrator, (i) the total
number of shares issuable pursuant to the exexgséng or earning of an Award shall be roundedmto the nearest whole share, and (ii) no
fractional shares shall be issued. The Administratay, in its discretion, determine that a fractibshare shall be settled in cash.

(s) Compliance with Recoupment, Ownership and Otheicieslor Agreements:Notwithstanding anything in the Plan to the
contrary, the Administrator may, at any time, ceteit with, but without limiting, the authority grizd in Section 3(b) herein, in its discretion
provide that an Award or benefits related to an Alshall be forfeited and/or recouped if the Pgéint, during employment or service or
following termination of employment or service famy reason, engages in certain specified conchaitiding but not limited to violation of
policies of the Company or an Affiliate, breachnoh-solicitation, non-competition, confidentiality other restrictive covenants, or other
conduct by the Participant that is determined leyAdministrator to be detrimental to the businesseputation of the Company or any
Affiliate. In addition, without limiting the effeadf the foregoing, as a condition to the grantro®avard or receipt or retention of shares of
Common Stock, cash or any other benefit under e, Ehe Administrator may, at any time, requiratta Participant comply with the
Company’s Compensation Recovery Policy and Stocké&ship and Retention Policy (including but notited to such policy’s stock
retention requirements) and/or other policies agldty the Company or an Affiliate, each as in dffemm time to time and to the extent
applicable to the Participant. Further, each Pg#itt shall be subject to such compensation regovecoupment, forfeiture or other similar
provisions as may apply under Applicable Law.

® Attestation: Wherever in the Plan or any Award Agreement diétpant is permitted to pay the Option Price of@gtion or
taxes relating to the exercise, vesting or earofren Award by delivering shares of Common Stobk, Participant may, unless the Committee
determines otherwise and subject to proceduresfaetibry to the Committee, satisfy such deliveiguisement by presenting proof of benefi
ownership of such shares, in which case the Comphaly treat the Award as exercised, vested oreghwithout further payment and/or shall
withhold such number of shares from the sharesistjby the exercise, vesting or earning of the Alyvas appropriate.

(u) Plan Controls: Unless the Administrator determines otherwigein(the event of a conflict between any term avsion
contained in the Plan and an express term containaidy Award Agreement, the applicable terms amdipions of the Plan will govern and
prevail, and (ii) the terms of an Award Agreemdmdlsnot be deemed to be in conflict or inconsitteith the Plan merely because they img
greater or additional restrictions, obligationglaties, or if the Award Agreement provides thatrsAgvard Agreement terms apply
notwithstanding the provisions to the contrarytia Plan.
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20. Compliance with Code Section 409/

Notwithstanding any other provision in the PlaranorAward Agreement to the contrary, if and to tkieet that Code Section 409A is
deemed to apply to the Plan or any Award, it isgeeeral intention of the Company that the Planahsuch Awards shall, to the extent
practicable, comply with, or be exempt from, Coéetdn 409A, and the Plan and any such Award Agesershall, to the extent practicable,
be construed in accordance therewith. Deferrathafes or any other benefit issuable pursuant forxsard otherwise exempt from Code
Section 409A in a manner that would cause Coddéd@ed409A to apply shall not be permitted unlesshsieferrals are in compliance with, or
exempt from, Code Section 409A. In the event that@ompany (or a successor thereto) has any stoickvigs publicly traded on an
established securities market or otherwise, digtidns that are subject to Code Section 409A toRenyicipant who is a “specified
employee” (as defined under Code Section 409A) wsaparation from service may only be made folgvthe expiration of the six-month
period after the date of separation from servicigh(auch distributions to be made during the sdvembnth following separation of service),
if earlier than the end of the six-month perioa ttate of death of the specified employee, or lasraise permitted under Code Section 409A.
For purposes of Code Section 409A, each installmpaytent provided under the Plan or an Award Agesdrshall be treated as a separate
payment. Without in any way limiting the effectaniy of the foregoing, (i) in the event that Codet®a& 409A requires that any special terms,
provisions or conditions be included in the Plamwoy Award Agreement, then such terms, provisigrsanditions shall, to the extent
practicable, be deemed to be made a part of thedPlaward Agreement, as applicable, and (ii) teusead in the Plan or an Award Agreement
shall be construed in accordance with Code Sedld@A if and to the extent required. Further, in ¢vent that the Plan or any Award shall be
deemed not to comply with Code Section 409A, thaither the Company, the Administrator nor its @itldesignees or agents shall be liable
to any Participant or other person for actionsjgiess or determinations made in good faith.

[Signature Page To Follow]
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IN WITNESS WHEREOF, this Regional Management CEQil5 Long-Term Incentive Plan is, by the authooityhe Board of
Directors of the Company, executed in behalf ofGleenpany, the day of , 2015.

REGIONAL MANAGEMENT CORP.

By:
Name:
Title:
ATTEST:
By:
Name:
Title:
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APPENDIX B

REGIONAL MANAGEMENT CORP.
ANNUAL INCENTIVE PLAN

(As Amended and Restated Effective March 23, 2015)
1. Purpose of the Plan; Eligibility

The purpose of the Plan is to enable the Compaattitact, retain, motivate and reward selecteaeffi and other employees of the Company
and its Affiliates by providing them with the oppamity to earn incentive compensation awards (eactfaward” or “bonus”) based on
attainment of performance objectives. Officers atiter employees of the Company and its Affiliaté®vare selected by the Committee shall
be eligible to participate in the Plan.

2.  Definitions
In addition to other terms defined herein, thedweing capitalized terms used in the Plan haveakpective meanings set forth in this Section:

(a) “ Affiliate” means any Parent or Subsidiary of the Company adso includes any other business entity whiatorgrolled by,
under common control with or controls the Company.

(b) “ Applicable Law means any applicable laws, rules and regulationsimilar guidance), including but not limitedttte Code.
(c) “ Board’ shall mean the Board of Directors of the Company.

(d) “ Change of Contrdlshall (except as may be otherwise required, &latunder Code Section 409A) be deemed to havaroed
on the earliest of the following dates:

® The date any entity or person shall hbgeome the beneficial owner of, or shall have iabthvoting control over, moi
than fifty percent (50%) of the total voting povegrthe Company’s then outstanding voting stock;

(i) The date of the consummation of (A) arger, consolidation, recapitalization or reorgatian of the Company (or
similar transaction involving the Company), in white holders of the Company’s common stock imnteljigrior to the transaction
have voting control over less than fifty percer@%® of the voting securities of the surviving corgiion immediately after such
transaction, or (B) the sale or disposition ofaalsubstantially all the assets of the Company; or

(iii) The date there shall have been a ckang majority of the Board within a 12-month perunless the nomination for
election by the Company’s stockholders or the appmeént of each new director was approved by the wbtwo+thirds of the members
the Board (or a committee of the Board, if nomioasi are approved by a Board committee rather theBoard) then still in office who
were in office at the beginning of the 12-monthiqer

(For the purposes herein, the term “person” shatimany individual, corporation, partnership, graagsociation or other person, as sucl
term is defined in Section 13(d)(3) or Section }@Yof the Exchange Act, other than the Compar§ubsidiary of the Company or any
employee
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benefit plan(s) sponsored or maintained by the Gompr any Subsidiary thereof, and the term “bemfowner” shall have the
meaning given the term in Rule 13d-3 under the Brge Act.)

For the purposes of clarity, a transaction shallaomistitute a Change of Control if its principarpose is to change the state of the
Company’s incorporation, create a holding compéay would be owned in substantially the same pitigpms by the persons who held
the Company'’s securities immediately before suahdaction or is another transaction of other sineiféect.

Notwithstanding the preceding provisions of Secfa), in the event that any awards granted urttePtan are deemed to be deferred
compensation subject to (and not exempt from) tbegigions of Code Section 409A, then distributioglsted to such awards to be made
upon a Change of Control may be permitted, in tbm@ittees discretion, upon the occurrence of one or motaefollowing events (e
they are defined and interpreted under Code Sedi®h): (A) a change in the ownership of the Comp4B) a change in effective
control of the Company; or (C) a change in the asimip of a substantial portion of the assets ofGbhenpany.

(e) “ Codé€ means the Internal Revenue Code of 1986, as aetemd any successor thereto. Any reference hesarspecific Code
section shall be deemed to include all relatedlegiguns or other guidance with respect to such Cseaition.

® “ Committe€’ shall mean the Compensation Committee of the 8¢ar a subcommittee thereof), or such other cotemiof the
Board (including, without limitation, the full Body to which the Board has delegated power to adéuar pursuant to the provisions of the
Plan. For clarity, the term “Committee” includeg tRoard (or subcommittee of the Committee or otloenmittee of the Board) if exercising
the authority of the Committee under the Plan.

(9) “ Company means Regional Management Corp., a Delaware catipa, together with any successor thereto. InGbmmittees
discretion, the term “Company” may also refer te @ompany and any or all of its Affiliates.

(h) “ Covered Employéeshall have the meaning given the term in Coddi&ed 62(m).

() “ Determination Dattmeans, with respect to compensation payableGowsered Employee that is intended to qualify fa th

qualified performance-based compensation excepiioler Code Section 162(m), the earlier of (i) tB& @ay of the Performance Period or

(i) the date on which 25% of the Performance REkhas elapsed; provided that, in any event, therenation Date shall be a date on which
the outcome of any performance objectives is sakiatyy uncertain. For clarity, with respect to cpemsation that is not intended to so qualify,
the Determination Date shall be established byCiimmittee in its discretion.

0) “ Disability” or “ Disabled” shall, except as may be otherwise determinechbyGQommittee (taking into account any Code
Section 409A considerations), as applied to ansiddaant, have the meaning given in any employnagmeement, change in control agreen
consulting agreement or other similar agreemeiatnyf, to which the Participant is a party, orhéfte is no such agreement (or if such
agreement does not define “Disability” or “DisabilgdDisability” or “Disabled” shall mean the inality of the Participant to engage in any
substantial gainful activity by reason of any madlicdeterminable physical or mental impairmentebhcan be expected to result in death, or
which has lasted or can be expected to last fanéirmuous period of not less than 12 months. The@iitee shall have authority to determine
if a Disability has occurred.
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(k) “ Exchange Act shall mean the Securities Exchange Act of 193%4amended, or any successor thereto.

)] “ Parent shall mean a “parent corporation,” whether novhereafter existing, as defined in Code Sectior(&)24

(m) “ Participant shall mean each officer and other employee ofGbepany or any of its Affiliates whom the Committe
designates as a participant under the Plan.

(n) “ Persori shall mean “person,” as such term is used foppses of Section 13(d) or 14(d) of the Exchange Act

(0) “ Performance Periddshall mean a period established by the Commiteég which performance shall be measured to

determine if any payment will be made under thenxPdaPerformance Period may be coincident with @nmore fiscal years or fiscal quarters
of the Company, or any portion thereof, and perforoe periods may be overlapping.

(P) “ Plan’ shall mean the Regional Management Corp. Annuegtive Plan, as amended and restated effectivenVs, 2015,
and as it may be further amended and/or restated.

(@) “ Sharé shall mean a share of common stock of the Compangny successor securities thereto.

(n “ Subsidiary shall mean a “subsidiary corporation,” whethewnar hereafter existing, as defined in Code Sectio(f) (or any
successor section thereto).

3.  Administration

(a) The Plan shall be administered and pm&zed by the Committee; provided, however, thaBbard may, in its sole discretion,
take any action delegated to the Committee undePlan as it may deem necessary; and, provideleiyrthat, to the extent Code Section 16:
(m) is applicable, the Plan shall, to the exteasomably possible, be administered and interptegeie Committee in a manner which would
be expected to cause any award intended to bdigdadis performance-based compensation under Cect®B8 162(m) to so qualify. Without
limiting the effect of the foregoing, (i) to thetert required by Code Section 162(m), the Commétesl be comprised of at least two mem
and each member of the Committee (or subcommiftéedCommittee) shall be an “outside directortiained in Code Section 162(m), and
(i) the members of the Committee shall be deemddpendent if and to the extent required underieggk rules of any applicable stock
exchange or national securities association. Thar@ittee shall select Participants, establish thopmance objective(s) for any Performance
Period in accordance with Section 4 and certify tveeand to what extent such performance objed)uefve been obtained. Any
determination made by the Committee under the tiafl be final, conclusive and binding on the Company of its Subsidiaries or other
Affiliates, any Participant and any other persoalihg with the Plan. The Committee’s authority tamf awards and authorize payments unde
the Plan shall not in any way restrict the autlyasitthe Company to grant compensation to emplogeesher service providers under any
other compensation plan, program or arrangemettteo€ompany.

(b) The Committee may employ such legal selirconsultants and agents (including counseyjents who are employees of the
Company or any of its Subsidiaries) as it may ddesirable for the administration of the Plan ang nedy upon any opinion received from
any such counsel or consultant or agent and anypugtation received from such consultant or agerteApenses incurred in
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the administration of the Plan, including, withdiatitation, for the engagement of any counsel, cttasit or agent, shall be paid by the
Company. No member or former member of the Boartth@iCommittee shall be liable for any act, omissioterpretation, construction or
determination made in connection with the Plan iothen as a result of such individual’s willful rmgnduct.

(c) The Committee may delegate its authantgier this Plan, subject to the requirements gflidpble Law and such terms and
conditions as may be established by the Commipterjided that, to the extent Code Section 162(mapjdicable, the Committee shall not
delegate its authority with respect to the compgmsaf the Chief Executive Officer of the Compamyany other individual whom the Board
or Committee reasonably believes is or may beco@evered Employee subject to Code Section 162(ifm). Gommittee also shall have the
authority and discretion to establish terms andlitems of awards (including but not limited to testablishment of subplans) as the
Committee determines to be necessary or appropaatenform to the applicable requirements or picastof jurisdictions outside of the Uni
States.

4, Bonuses

(a) Performance ObjectiveShe Committee shall select those persons wha Isalligible to participate in the Plan and shall
establish the performance objective or objectitias must be satisfied during a Performance Penadder for a Participant to be eligible to
receive a bonus for such Performance Period. Tentitiee shall make such determinations no later tha Determination Date (or such
other date as may be required or permitted undde@Gection 162(m)) with respect to awards grardediovered Employees that are intended
to qualify for the qualified performance-based cemgation exception under Code Section 162(m) arglioh date as may be determined by
the Committee with respect to awards not intendesbtqualify. The performance objective(s) estallisby the Committee may be based on
individual, business unit/function and/or corporpéeformance measures. With respect to awardsegtdotCovered Employees that are
intended to qualify for the performance-based campton exception under Code Section 162(m), aoly parformance objective(s) must be
established in writing and must be objective angeldaupon the relative or comparative achievemeanefor more of the following criteria, as
determined by the Committee: (i) consolidated inedrafore or after taxes (including income befoterist, taxes, depreciation and
amortization); (ii) EBITDA; (iii) adjusted EBITDA(iv) operating income; (v) net income; (vi) adjusteash net income; (vii) adjusted cash ne
income per Share; (viii) net income per Share aneonings per Share (in each case, on a basioraditiited basis); (ix) book value per Sh
(x) return on members’ or stockholders’ equity) @kpense management (including, without limitatimtal general and administrative
expense percentages); (xii) return on investmeiik) improvements in capital structure; (xiv) pitafbility of an identifiable business unit or
product; (xv) maintenance or improvement of profargins; (xvi) stock price; (xvii) market shareyi® revenue or sales (including, without
limitation, net loans charged off, average finareeeivables, net loans charged off as percenterfage net finance receivables, and net fin
receivables); (xix) costs (including, without limiion, total general and administrative expensegrgage); (xx) cash flow; (xxi) working
capital; (xxii) multiple of invested capital (xxjitotal debt (including, without limitation, totdebt as a multiple of EBITDA), and (xxiv) total
return. The foregoing criteria may relate to therany, one or more of its Subsidiaries or otheifliatés or one or more of its divisions,
departments or units, or any combination of thedoing, and may be applied on an absolute basis|dtion to performance in a prior period
and/or in relation to one or more peer group congsaor indices, or any combination thereof, alttesCommittee shall determine. In addition,
with respect to awards that are not intended tdifgufar the performance-based compensation exoeptinder Code Section 162(m), the
Committee may approve performance objectives baseamther criteria, which may or may not be objextiv
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(b) Target Incentive Bonuses; Discretionaonuses

@ The Committee shall establish targeemtove bonuses for each individual Participant. Toenmittee shall make such
determinations no later than the Determination @& given Performance Period (or such other datamay be required or permitted under
Code Section 162(m) to the extent applicable) wetpect to awards that are intended to qualifgtferqualified performance-based
compensation exception under Code Section 162(thparsuch date as may be determined by the Conemifta respect to awards that are
not intended to so qualify.

(i) Bonuses paid to persons who are “Coddfmployees” as determined under Code Section J6@(@intended to
comply with the qualified performance-based comp#ar exception under Code Section 162(m) if anthéoextent practicable, although the
Committee may determine to award bonuses undd?ltrethat do not so qualify. As such, the Committesy, in its discretion, grant such
bonuses, if any, to such Participants, if anyhasGommittee may determine, in respect of a givefioRmance Period, that are based on such
performance objectives as may be established bgdnemittee (subject, in any event, to the Partigigavard limitation stated in Section 4(c)
herein).

(c) Determination of Bonuses; Maximum AmbBayable As soon as practicable after the applicable Paidoce Period ends, the
Committee shall (i) determine (A) whether and taatvixtent any of the performance objective(s) distadd for the relevant Performance
Period have been satisfied and certify to suchraetation, and (B) for each Participant who is eoyeld by the Company or one of its
Subsidiaries or other Affiliates on the last dayh# applicable Performance Period, unless otherdésermined by the Committee, the actual
bonus to which such Participant shall be entittekling into consideration the extent to which teefgrmance objective(s) have been met and
such other factors as the Committee may deem apatepand (ii) cause such bonus to be paid to acticipant in accordance with Sectio
Any provision of this Plan notwithstanding, in neeat shall any Participant receive a bonus undsRtan in respect of any fiscal year of the
Company in excess of $2,500,000.

(d) Negative DiscretionNotwithstanding any other provision in the Pldrg Committee shall have the unilateral righttsnaibsolut
discretion, to (i) reduce or eliminate the amourmaward granted to any Participant, includinguesard otherwise earned and payable
pursuant to the terms of the Plan; and (ii) essahiules and procedures that have the effect d@fitigithe amount payable to each Participant t
an amount that is less than the maximum amountwibe authorized under Section 4(c). The Commiteal not have any discretion to
increase the amount of an award payable to a Ramitwho is a Covered Employee to the extentttimaward is intended to comply with the
qualified performance-based compensation excepiioler Code Section 162(m) (except in the eventabfeenge of control or as otherwise
permitted under Code Section 162(m)).

(e) Death or Disabilitylf a Participant dies or becomes Disabled piathe date on which bonuses under the Plan foappécable
Performance Period are payable, such Participapt iméhe Committee’s discretion, receive an anfueedus equal to the bonus otherwise
payable to such Participant based upon actual Coynperformance for the applicable Performance Besioif determined by the Committee,
based upon achieving targeted performance objectiaaltiplied by a fraction, the numerator of whislthe number of days that have elapsed
during the Performance Period in which the Pardici{s death or Disability occurs prior to and irdihg the date of the Participant’s death or
Disability and the denominator of which is the tatamber of days in the Performance Period or sibhr amount as the Committee may d
appropriate.

()] Other Termination of Employment/nless otherwise determined by the Committeeexceépt as may otherwise be provided in
Section 4(e) above, no bonuses shall be payablerdhid Plan in respect of any Performance Penahty Participant whose employment
terminates prior to the last day
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of such Performance Period. Any such determindiiothe Committee shall be made in a manner comsistiéh Code Section 162(m) if and
the extent required with respect to awards thatrdemded to qualify for the performance-based censation exception under Code
Section 162(m).

(9) Partial Performance Perioflo the extent permitted under Code Section 162(mgss otherwise determined by the Committee
if a Participant is hired or rehired by the Compémyany of its Subsidiaries or other Affiliateddea the beginning of a Performance Period for
which a bonus is payable hereunder, such Partitipay, if determined by the Committee, receive ausoequal to the bonus otherwise
payable to such Participant based upon actual Coynperformance for the applicable Performance Beosioif determined by the Committee,
based upon achieving targeted performance objectiaaltiplied by a fraction, the numerator of whistthe number of days of active
employment with the Company (or any of its Subsid&or other Affiliates) during the Performanceif@ and the denominator of which is
total number of days in the Performance Perioduoh®ther amount as the Committee may deem apptepri

(h) Change of Controln the event of a Change of Control, the Comreiftes constituted immediately prior to the Chanige o
Control) shall, in its sole discretion, determinkether and to what extent the performance criteaige been met or shall be deemed to have
been met for the year in which the Change of Cdouizours and for any completed Performance Penoavhich a determination has not yet
been made under Section 4(c).

0] Forfeiture/ClawbackNotwithstanding anything in the Plan to the cantr the Committee may in its discretion at anyetim
provide that an award or benefits related to anrdwhall be forfeited and/or recouped if the Pgyéint, during employment or service or
following termination of employment or service fmy reason, engages in certain specified conchattiding but not limited to violation of
policies of the Company or an Affiliate, breachnoh-solicitation, noncompetition, confidentiality ather restrictive covenants, or other
conduct by the Participant that is determined leyGlommittee to be detrimental to the businessputation of the Company or any Affiliate.
In addition, without limiting the effect of the fgoing, as a condition to the grant of an awaneceipt of any benefit under the Plan, the
Committee may at any time require that a Partidipagnee to abide by any equity retention policgcktownership guidelines, compensation
recovery policy and/or other policies adopted iy @ompany or an Affiliate, each as in effect framet to time and to the extent applicable to
the Participant. Further, each Participant shalludgect to such compensation recovery, recouprf@fejture or other similar provisions as
may apply under Applicable Law.

()] Adjustments The Committee may provide with respect to anyravilaat any evaluation of performance shall exclode
otherwise objectively adjust for any specified girsstance or event that occurs during a PerformBeded, including by way of example but
without limitation the following: (i) asset writeedvns or impairment charges; (i) significant litiga or claim judgments or settlements;

(iii) the effect of change in tax laws, accountstgndards or principles or other laws or regulatabgs; (iv) any reorganization and
restructuring programs; (v) extraordinary nonreicigritems as described in then-current accountimgiples; (vi) extraordinary nonrecurring
items as described in management’s discussion raalglsis of financial condition and results of opiEnas appearing in the Company’s annual
report to stockholders; (vii) acquisitions or ditreses; (viii) a change in the Compasyfiscal year; (ix) any other specific unusualrdréquen
events or objectively determinable category therggfforeign exchange gains and losses. The Cotaen#thall make provisions for any such
adjustments if and as required under Code Sec8an) to the extent that Code Section 162(m) isrided to apply with respect to an award.
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5.  Payment

€) In GeneralExcept as otherwise provided hereunder, paynfesmtypbonus amount determined under Section 4 beathade to
each Participant as soon as practicable after timenGttee certifies in writing that one or more bé&tapplicable performance objectives have
been attained or, in the case of any bonus payaider the provisions of Section 4(d), after the @uttee determines the amount of any such
bonus; provided, however, that in any event alihpagts made hereunder shall be structured in a mémeaded to be in accordance with or
exempt from the requirements of Code Section 4@hout limiting the effect of the foregoing, awargdayable under the Plan shall be paid
no later than the later of (i) the ©5 day of thiedttmonth following the end of the Participant’ssfitaxable year in which the right to payment
is no longer subject to a substantial risk of fivdfiee, or (ii) the 18" day of the third month follovg the end of the Comparg/first taxable yee
in which the right to payment is no longer subjeca substantial risk of forfeiture, or shall othése be structured in a manner intended to be
exempt from or in compliance with Code Section 409A

(b) Form of PaymentAll bonuses payable under this Plan shall be Ipiayia cash or, at the discretion of the Commitie@wards
or shares under the Company’s 2015 Long-Term Iiaeflan, 2011 Stock Incentive Plan or any sucagdsm, in each case as such plan ma
be amended from time to time.

6. General Provisions

€)) Effectiveness of the Plamhe Plan became effective on the date on whiatag adopted by the Board (August 23, 2011, the “
Effective Date'), subject to the approval of the stockholders ofGbenpany, which approval was obtained. The Planamasnded and restat
effective March 23, 2015, subject to the appro¥ahe stockholders of the Company. The Plan stelubject to further stockholder approval
if and to the extent required under Code Sectid{(rh or other Applicable Law.

(b) Amendment and Terminatiofhe Board or the Committee may at any time amsuasend, discontinue or terminate the Plan
and any awards granted under the Plan; providedeber, that approval of an amendment to the Plathéwtockholders of the Company shall
be required to the extent, if any, that stockhobggsroval is required under Applicable Law. Furtiee Committee shall have unilateral
authority to amend the Plan and any award (witlRarticipant consent) to the extent necessary tqbtowith Applicable Law or changes to
Applicable Law.

(c) No Right to Continued Employment or Ads. Nothing in this Plan shall be construed as cainfgrupon any Participant any
right to continue in the employment of or serviocgtte Company or any of its Subsidiaries. Excephag be otherwise provided in the Plan or
determined by the Board or the Committee, all dgifta Participant with respect to an award sleathinate upon the Participant’s termination
of employment or service. No Participant shall hamg claim to be granted any award, and there stdigation for uniformity of treatment of
Participants or beneficiaries. The terms and camdtof awards and the Committee’s determinatigmbiaterpretations with respect thereto
need not be the same with respect to each Paricjpdether or not the Participants are similailyated).

(d) No Limitation on Corporate Actiondlothing contained in the Plan shall be constiogarevent the Company or any of its
Affiliates from taking any corporate action whichdeemed by it to be appropriate or in its bestréast, whether or not such action would have
an adverse effect on any awards made under the taemployee, beneficiary or other person shalehany claim against the Company or
any of its Affiliates as a result of any such aetiBurther, notwithstanding any other Plan provisimthe contrary, the Company shall not be
obligated to make any distribution of benefits unithe Plan, or take any other action, unless sisthitlition or action is in compliance with
Applicable Law.
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(e) Successors and Assigns; Nonalienatid@eaoefits. The Plan shall be binding upon the Company utesssors and assigns, and
Participants, their legal representatives, exesytmministrators and beneficiaries. No Particigariieneficiary shall have the power or righ
transfer, anticipate or otherwise encumber thedfaant's interest under the Plan, without the Campgs consent. The Company'’s obligations
under this Plan are not assignable or transfefdept to (i) a corporation which acquires all @ostantially all of the Company’s assets or
(ii) any corporation into which the Company mayrberged or consolidated.

()] Withholding; Other Tax MattersA Participant shall be required to pay to the @any or any of its Affiliates and the Company
or any of its Affiliates shall have the right arsdhereby authorized to withhold from any paymer& daoder this Plan or from any compensatiol
or other amount owing to the Participant, applieabithholding taxes with respect to any paymenteuridis Plan and to take such action as
may be necessary in the opinion of the Companwtisfg all obligations for the payment of such hithding taxes. The Company has no
responsibility to take or refrain from taking argtians in order to achieve a certain tax resultef@articipant or any other person, or to
indemnify any person with respect to any tax oliages.

(9) Severability If any provision of this Plan is held unenforclealthe remainder of the Plan shall continue ihffudce and effect
without regard to such unenforceable provision simall be applied as though the unenforceable povisere not contained in the Plan.

(h) Governing LawThe Plan shall be governed by and construeddardance with the laws of the State of Delawar&ovit
regard to conflicts of laws, and any and all disguty a Participant relating to the Plan shallto@ipht only in the state courts of Greenville,
South Carolina, or the United States District Cdairtthe District of South Carolina, Greenville @ilon, as appropriate.

0] Headings Headings are inserted in this Plan for convergesfaeference only and are to be ignored in atcoction of the
provisions of the Plan.

)] Compliance with Section 409ANotwithstanding any other provision in the Plaran award to the contrary, if and to the extent
that Code Section 409A is deemed to apply to the Bt any award, it is the general intention of@wnpany that the Plan and all such award
shall, to the extent practicable, comply with, erdxempt from, Code Section 409A, and the Plareaigdsuch awards shall, to the extent
practicable, be construed in accordance there®igffierrals of any benefit distributable under tharRbtherwise exempt from Code
Section 409A in a manner that would cause Coddd@ed409A to apply shall not be permitted unlesshsieferrals are in compliance with, or
exempt from, Code Section 409A. In the event thatGompany (or a successor thereto) has any sthickws publicly traded on an
established securities market or otherwise, digtidns that are subject to Code Section 409A toRenyicipant who is a “specified
employee” (as defined under Code Section 409A) wsaparation from service may only be made folgvthe expiration of the six-month
period after the date of separation from servicigh(auch distributions to be made during the sdvembnth following separation of service),
if earlier than the end of the six-month period tlate of death of the specified employee, or lasraise permitted under Code Section 409A.
For purposes of Code Section 409A, each installrpaptent provided under the Plan or an award bledieated as a separate payment.
Without in any way limiting the effect of any of@Horegoing, (i) in the event that Code SectionA@&quires that any special terms, provisi
or conditions be included in the Plan or any aw#rdn such terms, provisions and conditions stathe extent practicable, be deemed to be
made a part of the Plan or award, as applicabté(igrterms used in the Plan or an award shaltdrestrued in accordance with Code
Section 409A if and to the extent required. Furthethe event that the Plan or any award shatldemed not to comply with Code
Section 409A, then neither the Company, the BaarlCommittee,
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nor its or their designees or agents shall bedigdlany Participant or other person for actioesjglons or determinations made in good faith.

(K) No Trust; Unfunded PlarmThe Company shall not be required to establisin@intain a special fund or segregate assets with
respect to any obligations under the Plan, andheed Participant nor any other person shall hayargterest in any particular assets of the
Company. Nothing contained in the Plan shall bestrord as creating a trust of any kind or any dfideiciary relationship between the
Company and the Participants or any other persaomstitute a guarantee that the assets of the @woyrghall be sufficient to pay any bene!
To the extent that any person acquires a righedeive payments under the Plan, such right shaiblgreater than the right of an unsecured
creditor of the Company.

() Code Section 162(m) MatterShe Company intends that compensation underldregiyable to Covered Employees will, to the
extent practicable and unless the Board or the Gtrerdetermines otherwise, constitute qualifiedgrenance-based compensation within the
meaning of Code Section 162(m). Accordingly, thevigions of the Plan shall, to the extent practieabe administered and interpreted in a
manner consistent with Code Section 162(m) (inclgdiy way of illustration the timing of actions takand any requirement that certifications
be in writing), unless the Board or the Committetednines otherwise.
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REGIONAL MANAGEMENT CORP.
509 WEST BUTLER ROAD
GREENVILLE, SC 29607

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueti@and for electronic delivery of
information up until 11:59 P.M. Eastern Time thg thafore the meeting date. Have your
proxy card in hand when you access the websitefallogv the instructions to obtain your
records and to create an electronic voting inswadorm.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by company in mailing proxy materials,
you can consent to receiving all future proxy steats, proxy cards, and annual rep
electronically via enail or the Internet. To sign up for electronicidety, please follow th
instructions above to vote using the Internet aviten prompted, indicate that you agree to
receive or access proxy materials electronicalfpiore years.

VOTE BY MAIL

Mark, sign, and date your proxy card and retuin the postage-paid envelope we have
provided, or return it to Vote Processing, c/o Biridge, 51 Mercedes Way, Edgewood,
NY 11717.

M88386+61244 KEEP THIS PORTION FOR YOURGRERDS

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

The Board of Directors recommends you vote FOR progsals 2, 3, and 4

REGIONAL MANAGEMENT CORP. For Withhold For All To withhold authority to vote for any individual
All All Except nominee(s), mark “For All Except” and write the

The Board of Directors recommends you vote FOR the number(s) of the nominee(s) on the line below.
election of the nominees for director named below:
1. Election of Director: o u o

Nominees:

01) Roel C. Campos 03) Steven J. Frgiber 05) Alvaro G. de Molin

02) Michael R. Dunn 04) Richard A. Godley06) Carlos Palomar

2. Ratification of the appointment of McGladrey LLP@s independent registered public accounting fonthe fiscal year ending December 31, O O O
2015.

3. Approval of the Regional Management Corp. 2015 I-Term Incentive Plar O O O

4. Re-approval of the Regional Management Corp. Annuegitive Plan O O O

For Against Abstain

NOTE: THE UNDERSIGNED HEREBY RATIFIES AND CONFIRMS ALL TAT SAID AGENTS, OR ANY OF THEM OR THEIR SUBSTITUTES
MAY LAWFULLY DO OR CAUSE TO BE DONE BY VIRTUE HERE®, AND ACKNOWLEDGES RECEIPT OF THE NOTICE OF THE ANAL
MEETING, THE ACCOMPANYING PROXY STATEMENT, AND THEANNUAL REPORT ON FORM 10-K TO STOCKHOLDERS FOR THE
FISCAL YEAR ENDED DECEMBER 31, 201«

Please sign exactly as your name(s) appear(s)iendoen signing as attorney, executor,
administrator, or other fiduciary, please give fitle as such. Joint owners should each sign
personally. All holders must sign. If a corporatmmpartnership, please sign in full corpol

or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice of Annual Meeting of Stockholders, Pr&tatement, and 2014 Annual Report on Form 10-Kasadable
at https://materials.proxyvote.com/75902K

M88387+6124:

REGIONAL MANAGEMENT CORP.
Annual Meeting of Stockholders
April 22, 2015 at 8:00 AM
This proxy is solicited by the Board of Directors.

The undersigned stockholder of Regional Manager@enp. hereby appoints Michael R. Dunn and Bridrisher as Proxies, each with
the power to appoint his substitute, and hereblyai#es them to represent and to vote, as desigiasit¢he reverse side, all of the
shares of common stock, $0.10 par value, of theg2ow held of record by the undersigned on Marc2035, at the Annual Meeting of
the Stockholders of the Company to be held on A#jl2015, or any adjournment thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER SPECIFIED HEREIN BY THE
UNDERSIGNED STOCKHOLDER. THIS PROXY, IF DULY EXECUT ED AND RETURNED, WILL BE VOTED "FOR"
THE NOMINEES FOR DIRECTOR, "FOR" PROPOSAL 2, "FOR" PROPOSAL 3, AND "FOR" PROPOSAL 4, IF NO
INSTRUCTION TO THE CONTRARY IS INDICATED. THE PROXI ES ARE AUTHORIZED TO VOTE UPON SUCH
OTHER MATTERS AS MAY PROPERLY COME BEFORE THE ANNUA L MEETING OF STOCKHOLDERS IN
ACCORDANCE WITH THEIR JUDGMENT.

Continued and to be signed on reverse side.




