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ITEM 1. FINANCIAL STATEMENTS.

Assets
Cash
Net finance receivables
Unearned insurance premiums
Allowance for credit losses

Regional Management Corp. and Subsidiaries
Consolidated Balance Sheets
(in thousands, except par value amounts)

Net finance receivables, less unearned insurance premiums and allowance for credit losses

Restricted cash
Lease assets
Property and equipment
Intangible assets
Deferred tax asset
Other assets

Total assets

Liabilities and Stockholders’ Equity
Liabilities:
Long-term debt
Unamortized debt issuance costs
Net long-term debt
Accounts payable and accrued expenses
Lease liabilities
Total liabilities
Commitments and contingencies (Note 10)
Stockholders’ equity:

Preferred stock ($0.10 par value, 100,000 shares authorized, none issued or outstanding)
Common stock ($0.10 par value, 1,000,000 shares authorized, 13,659 shares issued and 11,175 shares
outstanding at March 31, 2020 and 13,497 shares issued and 11,013 shares outstanding at

December 31, 2019)
Additional paid-in capital
Retained earnings

Treasury stock (2,484 shares at March 31, 2020 and December 31, 2019)

Total stockholders’ equity

Total liabilities and stockholders’ equity

The following table presents the assets and liabilities of our consolidated variable interest entities:

Assets
Cash
Net finance receivables
Allowance for credit losses
Restricted cash
Other assets
Total assets
Liabilities
Net long-term debt
Accounts payable and accrued expenses
Total liabilities

See accompanying notes to consolidated financial statements.
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March 31, 2020

(Unaudited) December 31, 2019

$ 14,668 $ 2,263
1,102,285 1,133,404
(28,183) (28,591)
(142,400) (62,200)
931,702 1,042,613
54,649 54,164
26,729 26,438
15,155 15,301
9,144 9,438
20,025 619
6,818 7,704

$ 1,078,890 $ 1,158,540
$ 777,847 $ 808,218
(8,581) (9,607)
769,266 798,611
29,459 28,676
28,803 28,470
827,528 855,757
1,366 1,350
103,488 102,678
196,582 248,829
(50,074) (50,074)
251,362 302,783

$ 1,078,890 $ 1,158,540
$ 178 $ 152
487,492 474,340
(57,820) (22,015)
43,967 44,221

34 68

$ 473,851 $ 496,766
$ 459,503 $ 450,297
72 86

$ 459,575 $ 450,383
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Regional Management Corp. and Subsidiaries
Consolidated Statements of Income
(Unaudited)

(in thousands, except per share amounts)

Three Months Ended
March 31,
2020 2019
Revenue
Interest and fee income $86,997 $74,322
Insurance income, net 5,949 4,113
Other income 3,128 3,313
Total revenue 96,074 81,748
Expenses
Provision for credit losses 49,522 23,343
Personnel 29,511 22,393
Occupancy 5,771 6,165
Marketing 1,686 1,651
Other 9,275 7,974
Total general and administrative expenses 46,243 38,183
Interest expense 10,159 9,721
Income (loss) before income taxes (9,850) 10,501
Income taxes (3,525) 2,393
Net income (loss) $(6,325) $ 8,108
Net income (loss) per common share:
Basic $ (0.58) $ 0.69
Diluted $ (0.56) $ 0.67
Weighted-average shares outstanding:
Basic 10,897 11,712
Diluted 11,253 12,076

See accompanying notes to consolidated financial statements.

4



Table of Contents

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

(in thousands)

Three Months Ended March 31, 2020

Common Stock Additional Retained Treasury
Shares Amount Paid-in Capital Earnings Stock Total
Balance, December 31, 2019 13,497 $1350 § 102,678  $248,829  $(50,074) $302,783
Cumulative effect of accounting standard adoption — — — (45,922) — (45,922)
Issuance of restricted stock awards 186 19 (19) — — —
Exercise of stock options 22 2 — — — 2
Shares withheld related to net share settlement (46) ) (590) — — (595)
Share-based compensation — — 1,419 — — 1,419
Net loss — — — (6,325) — (6,325)
Balance, March 31, 2020 13,659 $1,366 $ 103,488  $196,582  $(50,074) $251,362
Three Months Ended March 31, 2019
Common Stock Additional Retained Treasury
Shares Amount Paid-in Capital Earnings Stock Total
Balance, December 31, 2018 13,323 $1,332 $ 98,778 $204,097 $(25,046) $279,161
Issuance of restricted stock awards 161 16 (16) — — —
Shares withheld related to net share settlement (19) (1) (449) — — (450)
Share-based compensation — — 997 — — 997
Net income — — — 8,108 — 8,108
Balance, March 31, 2019 13,465 $1347 § 99,310 $212,205  $(25,046) $287,816

See accompanying notes to consolidated financial statements.
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Regional Management Corp. and Subsidiaries
Consolidated Statements of Cash Flows

(Unaudited)
(in thousands)

Cash flows from operating activities:

Net income (loss)
Adjustments to reconcile net income to net cash provided by operating activities:

Provision for credit losses
Depreciation and amortization
Loss on disposal of property and equipment
Share-based compensation
Fair value adjustment on interest rate caps
Deferred income taxes, net
Changes in operating assets and liabilities:
Decrease in other assets
Increase (decrease) in accounts payable and accrued expenses

Net cash provided by operating activities

Cash flows from investing activities:

Net repayments (originations) of finance receivables
Purchases of intangible assets
Purchases of property and equipment

Net cash provided by (used in) investing activities

Cash flows from financing activities:

Net payments on senior revolving credit facility

Payments on amortizing loan

Net advances on revolving warehouse credit facility

Net payments on securitizations

Payments for debt issuance costs

Taxes paid related to net share settlement of equity awards
Net cash used in financing activities
Net change in cash and restricted cash

Cash and restricted cash at beginning of period
Cash and restricted cash at end of period

Supplemental cash flow information:
Interest paid

Income taxes paid

The following table reconciles cash and restricted cash from the Consolidated Balance Sheets to the statements above:

Cash
Restricted cash
Total cash and restricted cash

See accompanying notes to consolidated financial statements.
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Three Months Ended

March 31,
2020 2019
$ (6,325) $ 8,108
49,522 23,343
2,871 2,633
19 11
1,419 997
29 200
(5,228) 512
896 2,184
1,353 (7,292)
44,556 30,696
1,289 (5,250)
(265) (224)
(1,010) (1,315)
14 (6,789)
(38,684) (27,713)
— (4,765)
8,313 828
— (70)
(78) (280)
(1,231) (800)
(31,680)  (32,800)
12,890 (8,893)
56,427 50,141
$ 69,317 § 41,248
$ 9,082 $ 8,572
s — 8 —
March 31, December 31, March 31, December 31,
2020 2019 2019 2018
$ 14,668 $ 2,263 $ 2,331 $ 3,657
54,649 54,164 38,917 46,484
$ 69,317 $ 56,427 $ 41,248 $ 50,141
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Regional Management Corp. and Subsidiaries
Notes to Consolidated Financial Statements

Note 1. Nature of Business

Regional Management Corp. (the “Company”) was incorporated and began operations in 1987. The Company is engaged in the consumer finance business,
offering small loans, large loans, retail loans, and related payment and collateral protection insurance products. The Company previously offered automobile
loans, but it ceased such originations in November 2017. As of March 31, 2020, the Company operated under the name “Regional Finance” in 368 branch
locations across 11 states in the Southeastern, Southwestern, Mid-Atlantic, and Midwestern United States.

The Company’s loan volume and contractual delinquency follow seasonal trends. Demand for the Company’s small and large loans is typically highest
during the second, third, and fourth quarters, which the Company believes is largely due to customers borrowing money for vacation, back-to-school, and
holiday spending. Loan demand has generally been the lowest during the first quarter, which the Company believes is largely due to the timing of income
tax refunds. Delinquencies generally reach their lowest point in the first half of the year and rise in the second half of the year. The current expected credit
loss (“CECL”) accounting model requires earlier recognition of credit losses compared to the prior incurred loss approach. This could result in larger
allowance for credit loss releases in quarters of portfolio liquidation, and larger provisions for credit losses in quarters of portfolio growth compared to prior
years. Consequently, the Company experiences seasonal fluctuations in its operating results and cash needs. However, the effects of the novel strain of
coronavirus (“COVID-19”) could impact the Company’s typical seasonal trends.

Note 2. Basis of Presentation and Significant Accounting Policies

Basis of presentation: The consolidated financial statements of the Company have been prepared in accordance with the instructions to the Quarterly
Report on Form 10-Q adopted by the Securities and Exchange Commission (the “SEC”) and generally accepted accounting principles in the United States
of America (“GAAP”) for interim financial information and, accordingly, do not include all information and note disclosures required by GAAP for
complete financial statements. The interim financial statements in this Quarterly Report on Form 10-Q have not been audited by an independent registered
public accounting firm in accordance with standards of the Public Company Accounting Oversight Board (United States), but in the opinion of
management, the interim financial statements include all adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of
the Company’s financial position, results of operations, and cash flows in accordance with GAAP. These consolidated financial statements should be read in
conjunction with the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, as filed with the SEC.

Significant accounting policies: The following is a description of significant accounting policies used in preparing the financial statements. The accounting
and reporting policies of the Company are in accordance with GAAP and conform to general practices within the consumer finance industry.

Principles of consolidation: The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All significant
intercompany balances and transactions have been eliminated in consolidation. The Company operates through a separate wholly-owned subsidiary in each
state. The Company also consolidates variable interest entities (each, a “VIE”) when it is considered to be the primary beneficiary of the VIE because it has
(1) power over the significant activities of the VIE and (ii) the obligation to absorb losses or the right to receive returns that could be significant to the VIE.

Variable interest entities: The Company transfers pools of loans to wholly-owned, bankruptcy-remote, special purpose entities (each, an “SPE”) to secure
debt for general funding purposes. These entities have the limited purpose of acquiring finance receivables and holding and making payments on the related
debts. Assets transferred to each SPE are legally isolated from the Company and its affiliates, as well as the claims of the Company’s and its affiliates’
creditors. Further, the assets of each SPE are owned by such SPE and are not available to satisfy the debts or other obligations of the Company or any of its
affiliates. The Company continues to service the finance receivables transferred to the SPEs. The lenders and investors in the debt issued by the SPEs
generally only have recourse to the assets of the SPEs and do not have recourse to the general credit of the Company.

The SPEs’ debt arrangements are structured to provide enhancements to the lenders and investors in the form of overcollateralization (the principal balance
of the collateral exceeds the balance of the debt) and reserve funds (restricted cash held by the SPEs). These enhancements, along with the isolated finance
receivables pools, increase the creditworthiness of the SPEs above that of the Company as a whole. This increases the marketability of the Company’s
collateral for borrowing purposes, leading to more favorable borrowing terms, improved interest rate risk management, and additional flexibility to grow the
business.

The SPEs are considered VIEs under GAAP and are consolidated into the financial statements of their primary beneficiary. The Company is considered to
be the primary beneficiary of the SPEs because it has (i) power over the significant activities through its role as servicer of the finance receivables under
each debt arrangement and (ii) the obligation to absorb losses or the right to receive returns that could be significant through the Company’s interest in the
monthly residual cash flows of the SPEs after each debt is paid.
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Consolidation of VIEs results in these transactions being accounted for as secured borrowings; therefore, the pooled receivables and the related debts
remain on the consolidated balance sheet of the Company. Each debt is secured solely by the assets of the VIEs and not by any other assets of the Company.
The assets of the VIEs are the only source of funds for repayment on each debt, and restricted cash held by the VIEs can only be used to support payments
on the debt. The Company recognizes revenue and provision for credit losses on the finance receivables of the VIEs and interest expense on the related
secured debt.

Use of estimates: The preparation of financial statements requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities, revenues and expenses, and disclosure of contingent assets and liabilities for the periods indicated in the financial statements. Actual results
could differ from those estimates.

Material estimates that are particularly susceptible to change relate to the determination of the allowance for credit losses, the fair value of share-based
compensation, the valuation of deferred tax assets and liabilities, contingent liabilities on litigation matters, and the fair value of financial instruments.

Reclassifications: Certain prior-period amounts have been reclassified to conform to the current presentation. Such reclassifications had no impact on
previously reported net income or stockholders’ equity.

Net finance receivables: The Company’s small loan portfolio is comprised of branch small loan receivables and convenience check receivables. Branch
small loan receivables are direct loans to customers closed in the branch and are secured by non-essential household goods and, in some instances, an
automobile. Convenience checks are direct loans originated by mailing checks to customers based on a pre-screening process that includes a review of the
prospective customer’s credit profile provided by national credit reporting bureaus or data aggregators. A recipient of a convenience check is able to enter
into a loan by endorsing and depositing or cashing the check. Large loan receivables are direct loans to customers, some of which are convenience check
receivables and the vast majority of which are secured by non-essential household goods, automobiles, and/or other vehicles. Retail loan receivables consist
principally of retail installment sales contracts collateralized by the purchased furniture, appliances, and other retail items, and are initiated by and
purchased from retailers, subject to the Company’s credit approval. Automobile loan receivables consist of direct automobile purchase loans, which were
originated at the dealership and closed in one of the Company’s branches, and indirect automobile purchase loans, which were originated and closed at a
dealership in the Company’s network without the need for the customer to visit one of the Company’s branches. In each case, these automobile loans are
collateralized primarily by the purchased automobiles and, in the case of indirect loans, were initiated by and purchased from automobile dealerships,
subject to the Company’s credit approval. The Company ceased originating automobile loans in November 2017.

Prior to January 1, 2020, net finance receivables included the customer’s unpaid principal balance (“UPB”), accrued interest on interest-bearing accounts,
unamortized deferred origination fees and costs, and unearned insurance premiums. The UPB consisted of the unpaid principal balance on interest-bearing
accounts and the remaining contractual payments less the unearned amount of pre-computed interest for pre-compute accounts.

Effective January 1, 2020, with the adoption of CECL accounting, the Company reclassified unearned insurance premiums out of net finance receivables to
align its consolidated balance sheet presentation with the amortized cost definition in the new accounting standard. See Note 3, “Finance Receivables,
Credit Quality Information, and Allowance for Credit Losses” for further information about the Company’s reclassification of unearned insurance
premiums.

Credit losses: The Financial Accounting Standards Board (the “FASB”) issued an accounting update in June 2016 to change the impairment model for
estimating credit losses on financial assets. The previous incurred loss impairment model required the recognition of credit losses when it was probable that
a loss had been incurred. The incurred loss model was replaced by the CECL model, which requires entities to estimate the lifetime expected credit loss on
financial instruments and to record an allowance to offset the amortized cost basis of the financial asset. The CECL model requires earlier recognition of
credit losses as compared to the incurred loss approach. The Company adopted this standard effective January 1, 2020.

The allowance for credit losses is based on historical credit experience, current conditions, and reasonable and supportable economic forecasts. The
historical loss experience is adjusted for quantitative and qualitative factors that are not fully reflected in the historical data. In determining its estimate of
expected credit losses, the Company evaluates information related to credit metrics, changes in its lending strategies and underwriting practices, and the
current and forecasted direction of the economic and business environment. These metrics include, but are not limited to, loan portfolio mix and growth,
unemployment, credit loss trends, delinquency trends, changes in underwriting, and operational risks.

The Company selected a static pool Probability of Default (“PD”) / Loss Given Default (“LGD”) model to estimate its base allowance for credit losses, in
which the estimated loss is equal to the product of PD and LGD. Historical static pools of net finance receivables are tracked over the term of the pools to
identify the incidences of loss (PDs) and the average severity of losses (LGDs).
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To enhance the precision of the allowance for credit loss estimate, the Company evaluates its finance receivable portfolio on a pool basis and segments each
pool of finance receivables with similar credit risk characteristics. As part of its evaluation, the Company considers portfolio characteristics such as product
type, loan size, loan term, internal or external credit scores, delinquency status, geographical location, and vintage. Based on analysis of historical loss
experience, the Company selected the following segmentation: product type, Fair Isaac Corporation (“FICO”) score, and delinquency status.

The Company accounts for certain finance receivables that have been modified by bankruptcy proceedings or company loss mitigation policies using a
discounted cash flows approach to properly reserve for customer concessions (rate reductions and term extensions).

As finance receivables are originated, provisions for credit losses are recorded in amounts sufficient to maintain an allowance for credit losses at an
adequate level to provide for estimated losses over the contractual term of the finance receivables. Subsequent changes to the contractual terms that are a
result of re-underwriting are not included in the finance receivable’s expected life. The Company uses its segmentation loss experience to forecast expected
credit losses. Historical information about losses generally provides a basis for the estimate of expected credit losses. The Company also considers the need
to adjust historical information to reflect the extent to which current conditions differ from the conditions that existed for the period over which historical
information was evaluated. These adjustments to historical loss information may be qualitative or quantitative in nature.

Reasonable and supportable macroeconomic forecasts are required for the Company’s allowance for credit loss model. The Company engaged a major
rating service to assist with compiling a reasonable and supportable forecast. The Company reviews macroeconomic forecasts to use in its allowance for
credit losses. The Company adjusts the historical loss experience by relevant qualitative factors for these expectations. The Company does not require
reversion adjustments, as the expected lives of its portfolio are shorter than its available forecast periods.

The Company charges credit losses against the allowance when the account reaches 180 days contractually delinquent, subject to certain exceptions. The
Company’s non-titled customer accounts in a confirmed bankruptcy are charged off in the month following the bankruptcy notification or at 60 days
contractually delinquent, subject to certain exceptions. Deceased borrower accounts are charged off in the month following the proper notification of
passing, with the exception of borrowers with credit life insurance. Subsequent recoveries of amounts charged off, if any, are credited to the allowance.

Nonaccrual status: Accrual of interest income on finance receivables is suspended when an account becomes 90 days delinquent. If the account is charged
off, the accrued interest income is reversed as a reduction of interest and fee income. Interest received on such loans is accounted for on the cash-basis
method, until qualifying for return to accrual. Under the cash-basis, interest income is recorded when the payment is received in cash. Loans resume
accruing interest when the past due status is brought below 90 days. The Company made a policy election to not record an allowance for credit losses
related to accrued interest because it has nonaccrual and charge-off policies that result in the timely suspension and reversal of accrued interest.

Recent accounting pronouncements: In June 2016, the FASB issued an accounting update significantly changing the impairment model for estimating
credit losses on financial assets. While the previous incurred loss impairment model required the recognition of credit losses when it was probable that a
loss had been incurred, the new CECL model requires entities to estimate the lifetime expected credit loss on financial instruments and to record an
allowance to offset the amortized cost basis of the financial assets. The CECL model requires earlier recognition of credit losses as compared to the incurred
loss approach. It uses historical experience, current conditions, and reasonable and supportable economic forecasts to estimate lifetime expected credit
losses. The Company adopted the standard as of January 1, 2020.

As aresult of the adoption of the new credit loss standard on January 1, 2020, through a modified-retrospective approach, the Company recorded an
increase to the allowance for credit losses of $60.1 million and a one-time, cumulative reduction to retained earnings of $45.9 million (net of $14.2 million
in taxes). The Company’s allowance for credit losses increased from 5.5% to 10.8% as a percentage of the amortized cost basis on January 1, 2020. The
CECL accounting adoption did not result in any changes in the cash flows of the financial assets, did not cause the Company to violate any of its existing
debt covenants, and did not inhibit the Company in funding its growth or returning capital to its shareholders.
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The following table illustrates the impact of the CECL accounting adoption by product:

December 31, 2019 January 1, 2020

Pre-CECL Post-CECL
In thousands Adoption Impact of Adoption Adoption
Small loans $ 30,588 $ 24,185 $ 54,773
Large loans 29,148 33,550 62,698
Automobile loans 820 599 1,419
Retail loans 1,644 1,766 3,410
Allowance for credit losses $ 62,200 $ 60,100 $ 122,300

In August 2018, the FASB issued an accounting update to provide additional guidance on the accounting for costs of implementation activities performed in
a cloud computing arrangement that is a service contract. The amendments aligned the capitalization requirements for hosting arrangements that are service
contracts with the capitalization principles for internal-use software. This update was effective for annual and interim periods beginning after December 15,
2019, and early adoption was permitted. The Company adopted and applied the update on a prospective basis. The adoption did not have a material impact
on its financial statements.

Note 3. Finance Receivables, Credit Quality Information, and Allowance for Credit Losses

Net finance receivables for the periods indicated consisted of the following:

March 31, December 31,
In thousands 2020 2019
Small loans $ 440,286 $ 467,614
Large loans 632,589 632,067
Automobile loans 7,532 9,640
Retail loans 21,878 24,083
Net finance receivables $1,102,285 $ 1,133,404

Net finance receivables included net deferred origination fees of $12.2 million and $13.4 million as of March 31, 2020 and December 31, 2019,
respectively.

Effective January 1, 2020, with the adoption of CECL accounting, the Company reclassified unearned insurance premiums out of the net finance receivables
line item to align its consolidated balance sheet presentation with the amortized cost definition in the new accounting standard. The tables below illustrate
the impacts of this reclassification to the Company’s previously reported balance sheet presentation of receivables and other key metrics:

Quarterly Trend — As Reported (Pre-CECL Adoption)

In thousands 3/31/2019 6/30/2019 9/30/2019 12/31/2019
Gross finance receivables $1,204,495 $1,300,043 $1,404,172 $1,500,962
Unearned finance charges (273,651) (305,063) (337,086) (367,558)
Unearned insurance premiums (18,594) (21,546) (24,900) (28,591)
Finance receivables 912,250 973,434 1,042,186 1,104,813
Allowance for credit losses (56,400) (57,200) (60,900) (62,200)
Net finance receivables $ 855,850 $ 916,234 $ 981,286 $1,042,613
Average finance receivables $ 924,948 $ 934,373 $1,010,515 $1,071,265
As a % of finance receivables:

Allowance for credit losses 6.2% 5.9% 5.8% 5.6%
30+ day contractual delinquency 7.0% 6.4% 6.6% 7.2%
As a % of average finance receivables:

Interest and fee yield (annualized) 32.1% 32.5% 32.9% 32.8%
Operating expense ratio (annualized) 16.5% 16.2% 15.9% 15.3%
Net credit loss ratio (annualized) 10.9% 10.7% 8.2% 9.2%
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Quarterly Trend —Amortized Cost Basis (Post-CECL Adoption)

In thousands 3/31/2019 6/30/2019 9/30/2019 12/31/2019
Net finance receivables $ 930,844 $ 994,980 $ 1,067,086 $ 1,133,404
Unearned insurance premiums (18,594) (21,546) (24,900) (28,591)
Allowance for credit losses (56,400) (57,200) (60,900) (62,200)
Net finance receivables, less unearned insurance premiums and

allowance for credit losses $ 855,850 $ 916,234 $ 981,286 $ 1,042,613
Average net finance receivables $ 944,763 $ 954,940 $ 1,033,939 $ 1,098,410
As a % of net finance receivables:
Allowance for credit losses 6.1% 5.7% 5.7% 5.5%
30+ day contractual delinquency 6.9% 6.3% 6.5% 7.0%
As a % of average net finance receivables:
Interest and fee yield (annualized) 31.5% 31.8% 32.1% 32.0%
Operating expense ratio (annualized) 16.2% 15.8% 15.5% 14.9%
Net credit loss ratio (annualized) 10.7% 10.4% 8.1% 9.0%

Quarterly Trend — Reclassification Change

In thousands 3/31/2019 6/30/2019 9/30/2019 12/31/2019
Net finance receivables $ 18,594 $ 21,546 $24,900 $ 28,591
Average net finance receivables $19,815 $20,567 $23,424 $ 27,145
As a % of net finance receivables:
Allowance for credit losses 0.D)% 0.2)% 0.)% (0.1)%
30+ day contractual delinquency 0.)% 0.1)% 0.1)% 0.2)%
As a % of average net finance receivables:
Interest and fee yield (annualized) 0.6)% 0.7% 0.8)% (0.8)%
Operating expense ratio (annualized) 0.3)% 0.4)% 0.49)% 0.4)%
Net credit loss ratio (annualized) (0.2)% (0.3)% 0.1)% (0.2)%

The credit quality of the Company’s finance receivable portfolio is the result of the Company’s ability to enforce sound underwriting standards, maintain
diligent servicing of the portfolio, and respond to changing economic conditions as it grows its portfolio. The allowance for credit losses uses FICO scores
and delinquency as key data points in estimating the allowance. The Company uses six FICO band categories to assess the FICO scores. The first FICO
band category includes the lowest FICO scores, while the sixth FICO band category includes the highest FICO scores.
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Net finance receivables by product, FICO band, and origination year as of March 31, 2020 are as follows:

Net Finance Receivables by Origination Year

Total Net
Finance
In thousands 2020 (1) 2019 2018 2017 2016 Prior Receivables
Small loans:
FICO Band
1 $ 28,858 § 71925 $ 5937 $ 413 § 17 $ 5 $ 107,155
2 12,978 34,596 3,050 181 9 2 50,816
3 14,015 36,106 3,616 179 5 1 53,922
4 15,166 38,028 3,524 138 4 1 56,861
5 15,840 40,468 4,458 133 5 — 60,904
6 27,399 74,761 8,266 200 2 — 110,628
Total small loans $114,256 $295.884 $ 28851 $ 1244 § 42 § 9 $ 440,286
Large loans:
FICO Band
1 $ 18,171 $ 55211 $ 11,444 §$ 2,678 $ 298 $§ 86 $ 87,888
2 8,265 31,059 5,239 1,317 130 12 46,022
3 17,006 72,020 14,453 3,305 169 13 106,966
4 19,336 82,996 15,553 3,704 158 32 121,779
5 16,612 72,574 15,214 3,732 149 1 108,282
6 25,048 106,575 24,697 5,119 198 15 161,652
Total large loans $104,438 $420,435 $ 86,600 $19,855 $1,102 $ 159 $ 632,589
Automobile loans:
FICO Band
1 $ — 3 — 3 — $ 1,535 $1,304 $§ 604 $ 3,443
2 — — — 661 506 204 1,371
3 — — — 741 466 123 1,330
4 — — — 391 208 94 693
5 — — — 127 201 35 363
6 — — — 183 141 8 332
Total automobile loans $ — 3 — 3 — $ 3,638 $2,826 $1,068 $ 7,532
Retail loans:
FICO Band
1 $ 523§ 1,991 § 756 $ 176 $ 6 $ 3 8 3,455
2 372 1,581 730 169 3 2 2,857
3 361 1,584 807 186 11 2 2,951
4 561 2,601 1,361 313 6 2 4,844
5 378 2,044 1,112 296 8 1 3,839
6 317 2,094 1,213 295 11 2 3,932
Total retail loans $ 2512 $ 11,895 $ 5979 $ 1435 § 45 $§ 12 $§ 21878
Total loans:
FICO Band
1 $ 47,552 $129,127 $ 18,137 $ 4,802 $1,625 $ 698 $ 201,941
2 21,615 67,236 9,019 2,328 648 220 101,066
3 31,382 109,710 18,876 4411 651 139 165,169
4 35,063 123,625 20,438 4,546 376 129 184,177
5 32,830 115,086 20,784 4,288 363 37 173,388
6 52,764 183,430 34,176 5,797 352 25 276,544
Total loans $221,206 $728,214 $121,430 $26,172 $4,015 $1,248 $1,102,285

(1)  Includes loans originated during the three month ended March 31, 2020.
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The contractual delinquency of the net finance receivables portfolio by product and aging for the periods indicated are as follows:

March 31, 2020

Small Large Automobile Retail Total
In thousands $ % $ % S % $ % S %
Current $359,738 81.7% $548,477 86.7% $5,693 75.6% $17,124 782% $ 931,032 84.4%
1 to 29 days past due 42,886 9.7% 51,911 82% 1,331 17.7% 2,768 12.7% 98,896 9.0%
Delinquent accounts
30 to 59 days 10,011 2.3% 10,142 1.7% 243 3.1% 511 2.3% 20,907 1.9%
60 to 89 days 8,203 1.9% 7,833 1.2% 102 1.4% 318 1.5% 16,456 1.5%
90 to 119 days 6,430 1.5% 5,008 0.7% 61 0.8% 390 1.8% 11,889 1.1%
120 to 149 days 6,657 1.5% 4,950 0.8% 58 0.8% 394 1.8% 12,059 1.1%
150 to 179 days 6,361 1.4% 4,268 0.7% 44 0.6% 373 1.7% 11,046 1.0%
Total delinquency $ 37,662 8.6% $ 32,201 51% $ 508 6.7% $ 1,986 91% $ 72,357 6.6%
Total net finance receivables $440,286 100.0% $632,589 100.0% $7,532 100.0% $21,878 100.0% $1,102,285 100.0%

Net finance receivables in nonaccrual status  $ 21,941 5.0% $ 16,608 2.6% $ 275 3.7% $ 1,276 5.8% $ 40,100 3.6%

December 31,2019
Small Large Automobile Retail Total
In thousands $ % $ % $ % $ % $ %
Current $377,776 80.7% $546,414 86.4% $6,921 71.8% $18,093 75.1% $ 949,204 83.8%
1 to 29 days past due 47,463 10.2% 51,732 8.2% 1,964 20.4% 3,531 14.7% 104,690 9.2%
Delinquent accounts
30 to 59 days 12,702 2.8% 11,480 1.8% 241 2.5% 853 3.6% 25,276 2.2%
60 to 89 days 9,916 2.1% 8,192 1.3% 110 1.1% 563 2.3% 18,781 1.7%
90 to 119 days 7,518 1.6% 5,894 1.0% 129 1.4% 375 1.5% 13,916 1.2%
120 to 149 days 6,584 1.4% 4,588 0.7% 127 1.3% 357 1.5% 11,656 1.0%
150 to 179 days 5,655 1.2% 3,767 0.6% 148 1.5% 311 1.3% 9,881 0.9%
Total delinquency $ 42375 9.1% $ 33,921 54% $ 755 7.8% $ 2,459 102% $ 79,510 7.0%
Total net finance receivables $467,614 100.0% $632,067 100.0% $9,640 100.0% $24,083 100.0% $1,133,404 100.0%

Net finance receivables in nonaccrual status $ 22,773 49% $ 17,924 2.8% $ 591 6.1% $ 1,186 49% $§ 42,474 3.7%

The following table illustrates the impacts to the allowance for credit losses for the periods indicated:

December 31, 2019 January 1, 2020 Three Months Ended March 31, 2020

Pre-CECL Post-CECL Reserve Build Ending
In thousands Adoption Impact of Adoption Adoption (Release) Balance
Small loans $ 30,588 $ 24,185 $ 54,773 $ 7,681 $ 62,454
Large loans 29,148 33,550 62,698 12,315 75,013
Automobile loans 820 599 1,419 (172) 1,247
Retail loans 1,644 1,766 3,410 276 3,686
Allowance for credit losses $ 62,200 $ 60,100 $ 122,300 $ 20,100 $ 142,400
Allowance for credit losses as a percentage

of net finance receivables 5.5% 5.3% 10.8% 12.9%

In March 2020, the spread of COVID-19 was declared a pandemic. Subsequently, the pandemic was declared a national emergency in the United States and
the Coronavirus Aid, Relief, and Economic Security (“CARES”) Act was signed into law. The CARES Act provides a variety of financial aid to a
meaningful portion of the Company’s customer base.

The allowance for credit losses was $62.2 million, or 5.5% of net finance receivables, as of December 31, 2019. The Company adopted CECL accounting
on January 1, 2020, and increased the allowance for credit losses to $122.3 million, or 10.8% of net finance receivables. During the first quarter of 2020, the
Company increased the allowance for credit losses by $20.1 million of net finance receivables, which included a $23.9 million allowance for credit losses
related to the economic impact of COVID-19. The ending balance of the allowance for credit losses as a percentage of net finance receivables was 12.9% as
of March 31, 2020. The Company ran several macroeconomic stress scenarios, and its final forecast included both a 34% peak-to-trough decrease in Gross
Domestic Product and unemployment increasing to 20% in the second quarter of 2020, with a decline to 7% by mid-2021. The macroeconomic scenario
was adjusted for the potential benefits of the CARES Act, the involuntary unemployment insurance claims coverage of the Company’s portfolio, and
internal borrower assistance programs. The Company may experience changes in the macroeconomic assumptions within the forecast, as well as changes to
the credit loss performance outlook, both of which could lead to further changes in the allowance for credit losses, reserve rate, and provision for credit
losses expense.
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The following is a reconciliation of the allowance for credit losses by product for the periods indicated:

In thousands
Beginning balance at January 1, 2020
Impact of CECL adoption
Provision for credit losses
Credit losses
Recoveries
Ending balance at March 31, 2020
Net finance receivables at March 31, 2020

Allowance as percentage of net finance receivables at March 31, 2020

In thousands

Beginning balance at January 1, 2019
Provision for credit losses
Credit losses
Recoveries
Ending balance at March 31, 2019
Net finance receivables at March 31, 2019
Allowance as percentage of net finance receivables at March 31, 2019

Note 4. Interest Rate Caps

Small Large Automobile Retail Total
$ 30,588 $ 29,148 $ 820 $ 1,644 $ 62,200
24,185 33,550 599 1,766 60,100
24,550 23,755 98 1,119 49,522
(17,527) (11,961) (311) (881) (30,680)
658 521 41 38 1,258
62,454 75,013 1,247 3,686 142,400
440,286 632,589 7,532 21,878 1,102,285
14.2% 11.9% 16.6% 16.8% 12.9%
Small Large Automobile Retail Total
$ 30,759 $ 23,702 $ 1,893 $ 1,946 $ 58,300
13,954 8,452 109 828 23,343
(15,488) 9,337) (652) (900) (26,377)
568 400 120 46 1,134
29,793 23217 1,470 1,920 56,400
425,849 455,119 20,556 29,320 930,844
7.0% 5.1% 7.2% 6.5% 6.1%

The Company has interest rate cap contracts with an aggregate notional principal amount of $450.0 million. Each contract contains a strike rate against the
one-month LIBOR (0.99% and 1.76% as of March 31, 2020 and December 31, 2019, respectively). The interest rate caps have maturities of April 2020
($100.0 million with 3.25% strike rate), June 2020 ($50.0 million with 2.50% strike rate), April 2021 ($200.0 million with 3.50% strike rate), and March
2023 ($100.0 million with 1.75% strike rate). When the one-month LIBOR exceeds the strike rate, the counterparty reimburses the Company for the excess
over the strike rate. No payment is required by the Company or the counterparty when the one-month LIBOR is below the strike rate. The following is a

summary of changes in the rate caps:

Three Months Ended

In thousands
Balance at beginning of period

Purchases

Fair value adjustment included as an increase in interest expense

Balance at end of period, included in other assets

Note 5. Long-Term Debt

The following is a summary of the Company’s long-term debt as of the periods indicated:

In thousands

Senior revolving credit facility
Revolving warehouse credit facility
RMIT 2018-1 securitization

RMIT 2018-2 securitization

RMIT 2019-1 securitization

Total

Unused amount of revolving credit facilities (subject to
borrowing base)

14

March 31,
2020 2019
$ — $ 249
114 —
(29) (200)
$ 85 $ 49
March 31, 2020 December 31, 2019
Unamortized Net Unamortized Net
Long-Term Debt Issuance Long-Term Long-Term Debt Issuance Long-Term
Debt Costs Debt Debt Costs Debt
$ 312,134 § (2,371)  $ 309,763 $ 350,818 $ (2,504) $ 348,314
54,946 (1,730) 53,216 46,633 (1,875) 44,758
150,246 (1,234) 149,012 150,246 (1,558) 148,688
130,349 (1,456) 128,893 130,349 (1,687) 128,662
130,172 (1,790) 128,382 130,172 (1,983) 128,189
$ 777,847 $  (8,581) $ 769266 $ 808218 $  (9,607) $ 798,611
$ 399,518 $ 369,271
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Senior Revolving Credit Facility: In September 2019, the Company amended and restated its senior revolving credit facility to, among other things,
increase the availability under the facility from $638 million to $640 million and extend the maturity of the facility from June 2020 to September 2022. The
facility has an accordion provision that allows for the expansion of the facility to $650 million. Excluding the receivables held by the Company’s VIEs, the
senior revolving credit facility is secured by substantially all of the Company’s finance receivables and equity interests of the majority of its subsidiaries.
Advances on the senior revolving credit facility are capped at 85% of eligible secured finance receivables, 80% of eligible unsecured finance receivables,
and 60% of eligible delinquent renewals (77% of eligible secured finance receivables, 72% of eligible unsecured finance receivables, and 52% of eligible
delinquent renewals as of March 31, 2020). As of March 31, 2020, the Company had $87.6 million of eligible borrowing capacity under the facility and held
$14.7 million in unrestricted cash. Borrowings under the facility bear interest, payable monthly, at rates equal to one-month LIBOR, with a LIBOR floor of
1.00%, plus a 3.00% margin, increasing to 3.25% when the availability percentage is below 10%. The one-month LIBOR rate was 0.99% and 1.76% at
March 31, 2020 and December 31, 2019, respectively. The amended and restated facility provides for a process to transition from LIBOR to a new
benchmark, if necessary. The Company pays an unused line fee between 0.375% and 0.65% based upon the average outstanding balance of the facility.

Variable Interest Entity Debt: As part of its overall funding strategy, the Company has transferred certain finance receivables to VIEs for asset-backed
financing transactions, including securitizations. The following debt arrangements are issued by the Company’s SPEs, which are considered VIEs under
GAAP and are consolidated into the financial statements of their primary beneficiary. The Company is considered to be the primary beneficiary because it
has (i) power over the significant activities through its role as servicer of the finance receivables under each debt arrangement and (ii) the obligation to
absorb losses or the right to receive returns that could be significant through the Company’s interest in the monthly residual cash flows of the SPEs after
each debt is paid.

These long-term debts are supported by the expected cash flows from the underlying collateralized finance receivables. Collections on these finance
receivables are remitted to restricted cash collection accounts, which totaled $38.5 million and $39.4 million as of March 31, 2020 and December 31, 2019,
respectively. Cash inflows from the finance receivables are distributed to the lenders/investors, the service providers, and/or the residual interest that the
Company owns in accordance with a monthly contractual priority of payments. The SPEs pay a servicing fee to the Company, which is eliminated in
consolidation. Distributions from the SPEs to the Company are permitted under the debt arrangements.

At each sale of receivables from the Company’s affiliates to the SPEs, the Company makes certain representations and warranties about the quality and
nature of the collateralized receivables. The debt arrangements require the Company to repurchase the receivables in certain circumstances, including
circumstances in which the representations and warranties made by the Company concerning the quality and characteristics of the receivables are
inaccurate. Assets transferred to each SPE are legally isolated from the Company and its affiliates, as well as the claims of the Company’s and its affiliates’
creditors. Further, the assets of each SPE are owned by such SPE and are not available to satisfy the debts or other obligations of the Company or any of its
affiliates.

Revolving Warehouse Credit Facility: In October 2019, the Company and its wholly-owned SPE, Regional Management Receivables I, LLC (“RMR 11”),
amended the credit agreement that provides for a $125 million revolving warehouse credit facility to RMR II. The amendment extended the date at which
the facility converts to an amortizing loan and the termination date to April 2021 and April 2022, respectively. The facility has an accordion provision that
allows for the expansion of the facility to $150 million. The debt is secured by finance receivables and other related assets that the Company purchased
from its affiliates, which the Company then sold and transferred to RMR II. Advances on the facility are capped at 80% of eligible finance receivables.
RMR II held $1.0 million in restricted cash reserves as of March 31, 2020 to satisfy provisions of the credit agreement. Borrowings under the facility bear
interest, payable monthly, at a blended rate equal to three-month LIBOR, plus a margin of 2.15% (2.20% prior to the October 2019 amendment). The three-
month LIBOR was 1.45% and 1.91% at March 31, 2020 and December 31, 2019, respectively. RMR II pays an unused commitment fee between 0.35% and
0.85% based upon the average daily utilization of the facility.

RMIT 2018-1 Securitization: In June 2018, the Company, its wholly-owned SPE, Regional Management Receivables I1I, LLC (“RMR III”), and its indirect
wholly-owned SPE, Regional Management Issuance Trust 2018-1 (“RMIT 2018-1"), completed a private offering and sale of $150 million of asset-backed
notes. The transaction consisted of the issuance of three classes of fixed-rate asset-backed notes by RMIT 2018-1. The asset-backed notes are secured by
finance receivables and other related assets that RMR III purchased from the Company, which RMR III then sold and transferred to RMIT 2018-1. The
notes have a revolving period ending in June 2020, with a final maturity date in July 2027. RMIT 2018-1 held $1.7 million in restricted cash reserves as of
March 31, 2020 to satisfy provisions of the transaction documents. Borrowings under the RMIT 2018-1 securitization bear interest, payable monthly, at a
weighted-average rate of 3.93%. Prior to maturity in July 2027, the Company may redeem the notes in full, but not in part, at its option on any note payment
date on or after the payment date occurring in July 2020. No payments of principal of the notes will be made during the revolving period.
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RMIT 2018-2 Securitization: In December 2018, the Company, RMR 111, and the Company’s indirect wholly-owned SPE, Regional Management Issuance
Trust 2018-2 (“RMIT 2018-2"), completed a private offering and sale of $130 million of asset-backed notes. The transaction consisted of the issuance of
four classes of fixed-rate asset-backed notes by RMIT 2018-2. The asset-backed notes are secured by finance receivables and other related assets that RMR
III purchased from the Company, which RMR 111 then sold and transferred to RMIT 2018-2. The notes have a revolving period ending in December 2020,
with a final maturity date in January 2028. RMIT 2018-2 held $1.4 million in restricted cash reserves as of March 31, 2020 to satisfy provisions of the
transaction documents. Borrowings under the RMIT 2018-2 securitization bear interest, payable monthly, at a weighted-average rate of 4.87%. Prior to
maturity in January 2028, the Company may redeem the notes in full, but not in part, at its option on any note payment date on or after the payment date
occurring in January 2021. No payments of principal of the notes will be made during the revolving period.

RMIT 2019-1 Securitization: In October 2019, the Company, RMR 111, and the Company’s indirect wholly-owned SPE, Regional Management Issuance
Trust 2019-1 (“RMIT 2019-1”), completed a private offering and sale of $130 million of asset-backed notes. The transaction consisted of the issuance of
three classes of fixed-rate asset-backed notes by RMIT 2019-1. The asset-backed notes are secured by finance receivables and other related assets that RMR
III purchased from the Company, which RMR III then sold and transferred to RMIT 2019-1. The notes have a revolving period ending in October 2021,
with a final maturity date in November 2028. RMIT 2019-1 held $1.4 million in restricted cash reserves as of March 31, 2020 to satisfy provisions of the
transaction documents. Borrowings under the RMIT 2019-1 securitization bear interest, payable monthly, at a weighted-average rate of 3.17%. Prior to
maturity in November 2028, the Company may redeem the notes in full, but not in part, at its option on any note payment date on or after the payment date
occurring in November 2021. No payments of principal of the notes will be made during the revolving period.

The carrying amounts of consolidated VIE assets and liabilities are as follows:

In thousands March 31, 2020 December 31, 2019
Assets
Cash $ 178 $ 152
Net finance receivables 487,492 474,340
Allowance for credit losses (57,820) (22,015)
Restricted cash 43,967 44,221
Other assets 34 68
Total assets $ 473,851 $ 496,766
Liabilities
Net long-term debt $ 459,503 $ 450,297
Accounts payable and accrued expenses 72 86
Total liabilities $ 459,575 $ 450,383

The Company’s debt arrangements are subject to certain covenants, including monthly and annual reporting, maintenance of specified interest coverage and
debt ratios, restrictions on distributions, limitations on other indebtedness, maintenance of a minimum allowance for credit losses, and certain other
restrictions. At March 31, 2020, the Company was in compliance with all debt covenants.

Note 6. Disclosure About Fair Value of Financial Instruments

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for which it is practicable to estimate that
value:

Cash and restricted cash: Cash and restricted cash is recorded at cost, which approximates fair value due to its generally short maturity and highly
liquid nature.

Net finance receivables: Given the short turnover of our portfolio (approximately 1.2 times per year) and the fact that receivables are originated at
prevailing market rates, the Company believed the carrying amount of net finance receivables, less unearned insurance premiums and allowance for
credit losses, approximated the fair value of its finance receivable portfolio as of December 31, 2019.

Due to the adoption of CECL in January 2020 and the addition of lifetime losses to the allowance for credit losses, the carrying amount of its finance
receivable portfolio no longer approximates fair value. The Company determines the fair value of net finance receivables using a discounted cash
flows methodology. The application of these methodologies requires the Company to make certain estimates and judgments. These estimates and
judgments include, but are not limited to, prepayment rates, default rates, loss severity, and risk-adjusted discount rates.

Interest rate caps: The fair value of the interest rate caps is the estimated amount the Company would receive to terminate the cap agreements at the
reporting date, taking into account current interest rates and the creditworthiness of the counterparty.
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Long-term debt: As of December 31, 2019, the Company believed the carrying amount of long-term debt approximated its fair value in
consideration of the Company’s creditworthiness and frequent long-term debt renewals, amendments, and recent originations.

Effective March 2020, the Company estimates the fair value of long-term debt using estimated credit marks based on an index of similar financial
instruments (credit facilities) and projected cash flows from the underlying collateralized finance receivables (securitizations), each discounted using
a risk-adjusted discount rate.

The carrying amount and estimated fair values of the Company’s financial instruments summarized by level are as follows:

March 31, 2020 December 31, 2019
Carrying Estimated Carrying Estimated
In thousands Amount Fair Value Amount Fair Value
Assets
Level 1 inputs
Cash $ 14,668 $ 14,668 $ 2,263 $ 2,263
Restricted cash 54,649 54,649 54,164 54,164
Level 2 inputs
Interest rate caps 85 85 — —
Level 3 inputs
Net finance receivables, less unearned insurance premiums and
allowance for credit losses 931,702 1,010,426 1,042,613 1,042,613
Liabilities
Level 3 inputs
Long-term debt 777,847 774,189 808,218 808,218

Certain of the Company’s assets carried at fair value are classified and disclosed in one of the following three categories:
Level 1 — Quoted market prices in active markets for identical assets or liabilities.

Level 2 — Observable market-based inputs or unobservable inputs that are corroborated by market data.

Level 3 — Unobservable inputs that are not corroborated by market data.

In determining the appropriate levels, the Company performs an analysis of the assets and liabilities that are carried at fair value. At each reporting period,
all assets and liabilities for which the fair value measurement is based on significant unobservable inputs are classified as Level 3.

Note 7. Income Taxes

The Company records the provision for income taxes based on an annual effective tax rate. Due to uncertainty surrounding the impacts of COVID-19, the
Company’s effective tax rate may fluctuate during the year based on the Company’s operating results.

The Company recognizes tax benefits or deficiencies from the exercise or vesting of share-based awards in the income tax line of the consolidated
statements of income.

The following table summarizes the components of income taxes for the periods indicated:

Three Months Ended
March 31,
In thousands 2020 2019
Provision for corporate taxes $(3,577) $ 2,493
Tax (benefits) deficiencies from share-based awards 52 (100)
Total income taxes $(3,525) $ 2,393
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Note 8. Earnings Per Share

The following schedule reconciles the computation of basic and diluted earnings per share for the periods indicated:

Three Months Ended

March 31,

In thousands, except per share amounts 2020 2019
Numerator:

Net income (loss) $(6,325) $ 8,108
Denominator:

Weighted-average shares outstanding for basic earnings per share 10,897 11,712

Effect of dilutive securities 356 364

Weighted-average shares adjusted for dilutive securities 11,253 12,076
Earnings per share:

Basic $ (0.58) $ 0.69

Diluted $ (0.56) $ 0.67

Options to purchase 247 thousand and 248 thousand shares of common stock were outstanding during the three months ended March 31, 2020 and 2019,
respectively, but were not included in the computation of diluted earnings per share because they were anti-dilutive.

Note 9. Share-Based Compensation

The Company previously adopted the 2007 Management Incentive Plan (the “2007 Plan”) and the 2011 Stock Incentive Plan (the “2011 Plan”). On

April 22, 2015, the stockholders of the Company approved the 2015 Long-Term Incentive Plan (the “2015 Plan”), and on April 27, 2017, the stockholders
of the Company re-approved the 2015 Plan, as amended and restated. As of March 31, 2020, subject to adjustments as provided in the 2015 Plan, the
maximum aggregate number of shares of the Company’s common stock that could be issued under the 2015 Plan could not exceed the sum of

(1) 1.55 million shares plus (ii) any shares (A) remaining available for the grant of awards as of the 2015 Plan effective date (April 22, 2015) under the 2007
Plan or the 2011 Plan and/or (B) subject to an award granted under the 2007 Plan or the 2011 Plan, which award is forfeited, cancelled, terminated, expires,
or lapses without the issuance of shares or pursuant to which such shares are forfeited. As of the effectiveness of the 2015 Plan (April 22, 2015), there were
0.9 million shares available for grant under the 2015 Plan, inclusive of shares previously available for grant under the 2007 Plan and the 2011 Plan that were
rolled over to the 2015 Plan. No further grants will be made under the 2007 Plan or the 2011 Plan. However, awards that are outstanding under the 2007
Plan and the 2011 Plan will continue in accordance with their respective terms. As of March 31, 2020, there were 0.8 million shares available for grant
under the 2015 Plan.

For the three months ended March 31, 2020 and 2019, the Company recorded share-based compensation expense of $1.4 million and $1.0 million,
respectively. As of March 31, 2020, unrecognized share-based compensation expense to be recognized over future periods approximated $6.7 million. This
amount will be recognized as expense over a weighted-average period of 2.3 years. Share-based compensation expenses are recognized on a straight-line
basis over the requisite service period of the agreement. All share-based compensation is classified as equity awards.

The Company allows for the settlement of share-based awards on a net share basis. With net share settlement, the employee does not surrender any cash or
shares upon the exercise of stock options or the vesting of stock awards or stock units. Rather, the Company withholds the number of shares with a value
equivalent to the option exercise price (for stock options) and the statutory tax withholding (for all share-based awards). Net share settlements have the
effect of reducing the number of shares that would have otherwise been issued as a result of exercise or vesting.

Long-term incentive program: The Company issues non-qualified stock options, performance-contingent restricted stock units (“RSUs”), cash-settled
performance units (“CSPUs”), and restricted stock awards (“RSAs”) to certain members of senior management under a long-term incentive program
(“LTIP”). The CSPUs are cash incentive awards, and the associated expense is not based on the market price of the Company’s common stock. Recurring
annual grants are made at the discretion of the Board. The annual grants are subject to cliff- and graded-vesting, generally concluding at the end of the third
calendar year and subject to continued employment or as otherwise provided in the underlying award agreements. The actual value of the RSUs and CSPUs
that may be earned can range from 0% to 150% of target based on the percentile ranking of the Company’s compound annual growth rate of net income and
net income per share compared to a public company peer group over a three-year performance period.

The Company also has a key team member incentive program for certain other members of senior management. Recurring annual participation in the
program is at the discretion of the Board and executive management. Each participant in the program is eligible to earn an RSA, subject to performance
over a one-year period. Payout under the program can range from 0% to 150% of target based on the achievement of five Company performance metrics
and individual performance goals (subject to continued employment and certain other terms and conditions of the program). If earned, the RSA is issued
following the one-year performance period and vests ratably over a subsequent two-year period (subject to continued employment or as otherwise provided
in the underlying award agreement).
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Inducement and retention program: From time to time, the Company issues stock awards and other long-term incentive awards in conjunction with
employment offers to select new employees and retention grants to select existing employees. The Company issues these awards to attract and retain talent
and to provide market competitive compensation. The grants have various vesting terms, including fully-vested awards at the grant date, cliff-vesting, and
graded-vesting over periods of up to five years (subject to continued employment or as otherwise provided in the underlying award agreements).

Non-employee director compensation program: The Company awards its non-employee directors a cash retainer and shares of restricted common stock.
The RSAs are granted on the fifth business day following the Company’s annual meeting of stockholders and fully vest upon the earlier of the first
anniversary of the grant date or the completion of the directors’ annual service to the Company.

The following are the terms and amounts of the awards issued under the Company’s share-based incentive programs:

Non-qualified stock options: The exercise price of all stock options is equal to the Company’s closing stock price on the date of grant. Stock options are
subject to various vesting terms, including graded- and cliff-vesting over periods of up to five years. In addition, stock options vest and become exercisable
in full or in part under certain circumstances, including following the occurrence of a change of control (as defined in the option award agreements).
Participants who are awarded options must exercise their options within a maximum of ten years of the grant date.

The fair value of option grants is estimated on the grant date using the Black-Scholes option-pricing model with the following weighted-average
assumptions for option grants during the periods indicated below:

Three Months Ended
March 31,
2020 2019
Expected volatility 44.88% 41.14%
Expected dividends 0.00% 0.00%
Expected term (in years) 6.0 6.0
Risk-free rate 0.71% 2.55%

Expected volatility is based on the Company’s historical stock price volatility. The expected term is calculated by using the simplified method (average of
the vesting and original contractual terms) due to insufficient historical data to estimate the expected term. The risk-free rate is based on the zero coupon
U.S. Treasury bond rate over the expected term of the awards.

The following table summarizes the stock option activity for the three months ended March 31, 2020:

Weighted-Average

Weighted-Average Remaining Aggregate
Number of Exercise Price Contractual Intrinsic

In thousands, except per share amounts Shares Per Share Life (Years) Value
Options outstanding at January 1, 2020 1,067 $ 19.61

Granted 124 17.71

Exercised (22) 17.72

Forfeited (33) 27.98

Expired — —
Options outstanding at March 31, 2020 1,136 $ 19.20 6.0 $ —
Options exercisable at March 31, 2020 963 $ 18.98 5.3 $ —

The following table provides additional stock option information for the periods indicated:

Three Months Ended

March 31,
In thousands, except per share amounts 2020 2019
Weighted-average grant date fair value per share $ 7.58 $ 12.07
Intrinsic value of options exercised $ 219 8 —
Fair value of stock options that vested $ 353 W =
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Performance-contingent restricted stock units: Compensation expense for RSUs is based on the Company’s closing stock price on the date of grant and
the probability that certain financial goals will be achieved over the performance period. Compensation expense is estimated based on expected
performance and is adjusted at each reporting period.

The following table summarizes RSU activity during the three months ended March 31, 2020:

Weighted-Average

Grant Date

In thousands, except per unit amounts Units Fair Value Per Unit
Non-vested units at January 1, 2020 156 $ 24.57
Granted (target) — —

Achieved performance adjustment (1) ) 19.99
Vested (66) 19.99
Forfeited _(27) 28.03
Non-vested units at March 31, 2020 61 $ 28.13

(1)The 2017 LTIP RSUs were earned and vested at 96.6% of target, as described in greater detail in the Company’s definitive proxy statement filed with the
SEC on April 22, 2020.

The following table provides additional RSU information for the periods indicated:

Three Months Ended
March 31,
In thousands, except per unit amounts 2020 2019
Weighted-average grant date fair value per unit $§ — $ 27.89
Fair value of RSUs that vested $ 1,314 $ 916

Restricted stock awards: The fair value and compensation expense of RSAs are calculated using the Company’s closing stock price on the date of grant.
The following table summarizes RSA activity during the three months ended March 31, 2020:

Weighted-Average

Grant Date
In thousands, except per share amounts Shares Fair Value Per Share
Non-vested shares at January 1, 2020 126 $ 26.78
Granted 131 21.27
Vested an 26.43
Forfeited (11) 27.89
Non-vested shares at March 31, 2020 235 $ 23.66
The following table provides additional RSA information for the periods indicated:
Three Months Ended
March 31,

In thousands, except per share amounts 2020 2019
Weighted-average grant date fair value per share $ 2127 $ 27.58
Fair value of RSAs that vested $ 301 $ 108

Note 10. Commitments and Contingencies

In the normal course of business, the Company has been named as a defendant in legal actions in connection with its activities. Some of the actual or
threatened legal actions include claims for compensatory damages or claims for indeterminate amounts of damages. The Company contests liability and the
amount of damages, as appropriate, in each pending matter.

Where available information indicates that it is probable that a liability has been incurred and the Company can reasonably estimate the amount of that loss,
the Company accrues the estimated loss by a charge to net income.

However, in many legal actions, it is inherently difficult to determine whether any loss is probable, or even reasonably possible, or to estimate the amount of
loss. This is particularly true for actions that are in their early stages of development or where plaintiffs seek indeterminate damages. In addition, even
where a loss is reasonably possible or an exposure to loss exists in excess of the liability already accrued, it is not always possible to reasonably estimate the
size of the possible loss or range of loss. Before a loss, additional loss, range of loss, or range of additional loss can be reasonably estimated for any given
action, numerous issues may need to be resolved, including through lengthy discovery, following determination of important factual matters, and/or by
addressing novel or unsettled legal questions.
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For certain other legal actions, the Company can estimate reasonably possible losses, additional losses, ranges of loss, or ranges of additional loss in excess
of amounts accrued, but the Company does not believe, based on current knowledge and after consultation with counsel, that such losses will have a
material adverse effect on the consolidated financial statements.

While the Company will continue to identify legal actions where it believes a material loss to be reasonably possible and reasonably estimable, there can be
no assurance that material losses will not be incurred from claims that the Company has not yet been notified of or are not yet determined to be probable, or
reasonably possible and reasonable to estimate.

The Company expenses legal costs as they are incurred.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

The following discussion and analysis should be read in conjunction with, and is qualified in its entirety by reference to, our unaudited consolidated
financial statements and the related notes that appear elsewhere in this Quarterly Report on Form 10-Q. These discussions contain forward-looking
statements that reflect our current expectations and that include, but are not limited to, statements concerning our strategies, future operations, future
financial position, future revenues, projected costs, expectations regarding demand and acceptance for our financial products, growth opportunities and
trends in the market in which we operate, prospects, and plans and objectives of management. The words “anticipates,” “believes,

“expects,” * 7 “projects,” “predicts,” “will,” “would,” “should,” “could,” “potential,” “continue,” and similar expressions are
intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words. We may not actually achieve
the plans, intentions, or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking
statements. Our forward-looking statements involve risks and uncertainties that could cause actual results, events, and/or performance to differ materially
from the plans, intentions, and expectations disclosed in the forward-looking statements. Such risks and uncertainties include, without limitation, the risks
set forth in our filings with the SEC, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2019 (which was filed with the SEC
on March 16, 2020) and this Quarterly Report on Form 10-Q. The COVID-19 pandemic may also magnify many of these risks and uncertainties. The
Jforward-looking information we have provided in this Quarterly Report on Form 10-Q pursuant to the safe harbor established under the Private Securities
Litigation Reform Act of 1995 should be evaluated in the context of these factors. Forward-looking statements speak only as of the date they were made,
and we undertake no obligation to update or revise such statements, except as required by the federal securities laws.

o« >
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Overview

We are a diversified consumer finance company that provides installment loan products primarily to customers with limited access to consumer credit
from banks, thrifts, credit card companies, and other lenders. We operate under the name “Regional Finance” in 368 branch locations across 11 states in the
Southeastern, Southwestern, Mid-Atlantic, and Midwestern United States, serving 423,400 active accounts, as of March 31, 2020. Most of our loan products
are secured, and each is structured on a fixed-rate, fixed-term basis with fully amortizing equal monthly installment payments, repayable at any time without
penalty. We source our loans through our multiple channel platform, which includes our branches, centrally-managed direct mail campaigns, digital
partners, retailers, and our consumer website. We operate an integrated branch model in which nearly all loans, regardless of origination channel, are
serviced through our branch network. This provides us with frequent in-person contact with our customers, which we believe improves our credit
performance and customer loyalty. Our goal is to consistently grow our finance receivables and to soundly manage our portfolio risk, while providing our
customers with attractive and easy-to-understand loan products that serve their varied financial needs.

Our products include small, large, and retail installment loans:

. Small Loans (<$2,500) — As of March 31, 2020, we had 274.5 thousand small installment loans outstanding, representing $440.3 million in net
finance receivables. This included 116.5 thousand small loan convenience checks, representing $167.5 million in net finance receivables.

. Large Loans (>$2,500) — As of March 31, 2020, we had 132.1 thousand large installment loans outstanding, representing $632.6 million in
net finance receivables. This included 5.1 thousand large loan convenience checks, representing $15.4 million in net finance receivables.

. Retail Loans — As of March 31, 2020, we had 15.5 thousand retail purchase loans outstanding, representing $21.9 million in net finance
receivables.

. Optional Insurance Products — We offer optional payment and collateral protection insurance to our direct loan customers.

Small and large installment loans are our core loan products and will be the drivers of our future growth. We ceased originating automobile purchase
loans in November 2017 to focus on growing our core loan portfolio, but we continue to own and service the automobile loans that we previously
originated. As of March 31, 2020, we had 1.3 thousand automobile loans outstanding, representing $7.5 million in net finance receivables. Our primary
sources of revenue are interest and fee income from our loan products, of which interest and fees relating to small and large installment loans are the largest
component. In addition to interest and fee income from loans, we derive revenue from optional insurance products purchased by customers of our direct
loan products.

Impact of COVID-19 Pandemic on Outlook

The COVID-19 pandemic has resulted in widespread market volatility and economic uncertainty within the United States. Substantially all of our
branches remain open as an essential business activity, and our centralized operations continue to support our customers and our branch network. However,
we have experienced temporary closure of a few branches due to state regulatory mandates and company-initiated quarantine measures. We have also
implemented social distancing measures within our branches.
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As a result of the economic downturn related to the pandemic, our branches have experienced a decrease in customer traffic and product demand, and
for a period of time during March and April of 2020, we temporarily suspended all direct marketing aimed at acquiring new customers. We are also using
our custom scorecards, as well as our legacy internal metrics and data, to tighten our lending and loan renewal criteria, which has further decreased our loan
originations and renewals. Though we typically experience seasonal liquidation of our finance receivable portfolio in the first quarter of each year, loan
demand normally rebounds in the second quarter of the year. However, due to COVID-19 and the impact of our marketing and credit tightening actions, we
do not expect to experience the typical growth in our finance receivable portfolio in the second quarter of 2020, which will negatively impact our future
revenue.

In light of the increasing unemployment rate within the United States, we also anticipate slowdowns in our loan collections and increased loan
defaults. As a result, during the first quarter of 2020, our provision for credit losses was impacted by a $23.9 million increase in the allowance for credit
losses related to estimated incremental credit losses on customer accounts impacted by COVID-19. In addition, we accrued a $1.3 million reserve for
unemployment insurance claims related to COVID-19, and we expect unemployment insurance claims to remain elevated during 2020. We have
implemented several borrower assistance programs in response to the COVID-19 pandemic, and the federal government has enacted significant economic
stimulus measures. In April 2020, these programs were successful in driving a 120 basis point improvement in our contractual delinquency as a percentage
of net finance receivables, decreasing the rate from 6.6% as of March 31, 2020 to 5.4% as of April 30, 2020. However, the long-term success of these
programs is unknown at this time. In the near-term, we may experience further changes to the macroeconomic assumptions within our forecast, as well as
changes to our credit loss performance outlook, both of which could lead to further changes in our allowance for credit losses, reserve rate, and provision
for credit losses expense.

We proactively diversified our funding over the past few years and continue to maintain a strong liquidity profile. As of May 4, 2020, we had $110
million of immediate liquidity, including $50 million of cash on hand and $60 million of immediate availability to draw down cash from our revolving
credit facilities. We believe we have enough liquidity to operate through 2021 without needing to access the securitization market. In addition, as of March
31, 2020, we had approximately $400 million of unused capacity on our various credit facilities, subject to the borrowing base, allowing us substantial
runway to fund future growth. In sum, we believe we have more than adequate capacity to support the fundamental operations of our business throughout
the COVID-19 pandemic. However, we are not able to estimate the long-term impact of COVID-19 on our business and will continue to assess our liquidity
needs as the situation evolves.

Due to stay-at-home mandates related to COVID-19, we are relying more heavily on online operations for customer access and telework for certain of
our team members, including our home office and field leadership. We also intend to expand our capabilities for branch team members to work from home
and to provide origination capabilities remotely. In addition, as a result of COVID-19, we believe that many of our customers may wish to transact business
with us remotely in the future, and therefore, building out these remote loan closing capabilities may also help us meet consumer demand.

The extent to which the pandemic will ultimately impact our business and financial condition will depend on future events that are difficult to
forecast, including, but not limited to, the duration and severity of the pandemic, the success of actions taken to contain, treat, and prevent the spread of the
virus, the effectiveness of our borrower assistance programs and government economic stimulus measures, and the speed at which normal economic and
operating conditions return.

See Part II, Item 1A, “Risk Factors” for an update to our risk factors related to COVID-19.
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Factors Affecting Our Results of Operations

Our business is driven by several factors affecting our revenues, costs, and results of operations, including the following:

Quarterly Information and Seasonality. Our loan volume and contractual delinquency follow seasonal trends. Demand for our small and large loans
is typically highest during the second, third, and fourth quarters, which we believe is largely due to customers borrowing money for vacation,
back-to-school, and holiday spending. Loan demand has generally been the lowest during the first quarter, which we believe is largely due to the timing of
income tax refunds. Delinquencies generally reach their lowest point in the first half of the year and rise in the second half of the year. The CECL
accounting model requires earlier recognition of credit losses compared to the prior incurred loss approach. This could result in larger allowance for credit
loss releases in quarters of portfolio liquidation, and larger provisions for credit losses in quarters of portfolio growth compared to prior years.
Consequently, we experience seasonal fluctuations in our operating results and cash needs. However, the effects of COVID-19 could impact our typical
seasonal trends.

Growth in Loan Portfolio. The revenue that we derive from interest and fees is largely driven by the balance of loans that we originate and purchase.
Average net finance receivables grew 15.5% from $873.0 million in 2018 to $1.0 billion in 2019. Average net finance receivables grew 18.9% from
$944.8 million in the first three months of 2019 to $1.1 billion in the first three months of 2020. We source our loans through our branches, direct mail
program, retail partners, digital partners, and our consumer website. Our loans are made almost exclusively in geographic markets served by our network of
branches. Increasing the number of loans per branch and the number of branches we operate allows us to increase the number of loans that we are able to
service. We opened one net new branch in the first three months of 2019 and opened two net new branches in the first three months of 2020. We believe
that we have the opportunity to add hundreds of additional branches in states where it is currently favorable for us to conduct business, and we have plans to
continue to grow our branch network.

Product Mix. We are exposed to different credit risks and charge different interest rates and fees with respect to the various types of loans we offer.
Our product mix also varies to some extent by state, and we may further diversify our product mix in the future. The interest rates and fees vary from state
to state, depending on the competitive environment and relevant laws and regulations.

Asset Quality and Allowance for Credit Losses. Our results of operations are highly dependent upon the credit quality of our loan portfolio. The
credit quality of our loan portfolio is the result of our ability to enforce sound underwriting standards, maintain diligent servicing of the portfolio, and
respond to changing economic conditions as we grow our loan portfolio. Our allowance for credit losses estimate changed on January 1, 2020, as we
adopted the CECL accounting model. See Note 2, “Significant Accounting Policies,” of the Notes to Consolidated Financial Statements in Part I, Item 1,
“Financial Statements” for more information on our allowance for credit losses.

We believe that the primary underlying factors driving the provision for credit losses for each loan type are our underwriting standards, the general
economic conditions in the areas in which we conduct business, loan portfolio growth, and the effectiveness of our collection efforts. In addition, the market
for repossessed automobiles at auction is another underlying factor that we believe influences the provision for credit losses for automobile purchase loans
and large loans collateralized by automobiles. We monitor these factors, and the amount and past due status of all loans, to identify trends that might require
us to modify the allowance for credit losses.

Interest Rates. Our costs of funds are affected by changes in interest rates, as the interest rates that we pay on certain of our credit facilities are
variable. As a component of our strategy to manage the interest rate risk associated with future interest payments on our variable-rate debt, we have
purchased interest rate cap contracts. As of March 31, 2020, we held four interest rate cap contracts with an aggregate notional principal amount of
$450.0 million. The interest rate caps have maturities of April 2020 ($100.0 million, 3.25% strike rate), June 2020 ($50.0 million, 2.50% strike rate), April
2021 ($200.0 million, 3.50% strike rate), and March 2023 ($100.0 million, 1.75% strike rate). As of March 31, 2020, the one-month LIBOR was 0.99%.
When the one-month LIBOR exceeds the strike rate, the counterparty reimburses us for the excess over the strike rate. No payment is required by us or the
counterparty when the one-month LIBOR is below the strike rate. In addition, as described below under “Liquidity and Capital Resources — Financing
Arrangements,” the interest rate on a portion of our long-term debt is fixed. As of March 31, 2020, 52.8% of our long-term debt was at a fixed rate.

Operating Costs. Our financial results are impacted by the costs of operations and home office functions. Those costs are included in general and
administrative expenses on our consolidated statements of income. Our operating expense ratio (annualized general and administrative expenses as a
percentage of average net finance receivables) was 16.5% for the first three months of 2020, compared to 16.2% for the first three months of 2019. The
three months ended March 31, 2020 included a 1.1% impact resulting from executive transition costs incurred in March 2020 and a 0.3% impact from a
loan management system outage. In January 2020, we experienced an isolated information technology infrastructure event that caused an extended outage
of our loan management system. We determined that an inadvertent operational failure in information technology allowed a system back-up process to run
concurrently and inappropriately with normal nightly processes, resulting in the event. The outage affected our ability to originate branch loans and process
certain types of payments. However, during that time, all branches remained open, serviced customers, and accepted payments
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via cash, personal check, money order, and certain electronic payment methods. The outage did not impact the security of customer information or the
integrity of company and customer data. The event also did not involve an external breach or the compromise of data by any third party. We, with the
assistance of third-party experts, addressed and resolved the issue. Our loan management system has functioned normally since its restoration, and all
branches were returned to fully operational status in January 2020.

Components of Results of Operations

Interest and Fee Income. Our interest and fee income consists primarily of interest earned on outstanding loans. Accrual of interest income on
finance receivables is suspended when an account becomes 90 days delinquent. If the account is charged off, the accrued interest income is reversed as a
reduction of interest and fee income.

Most states allow certain fees in connection with lending activities, such as loan origination fees, acquisition fees, and maintenance fees. Some states
allow for higher fees while keeping interest rates lower. Loan fees are additional charges to the customer and generally are included in the annual
percentage rate shown in the Truth in Lending disclosure that we make to our customers. The fees may or may not be refundable to the customer in the
event of an early payoff, depending on state law. Fees are accrued to income over the life of the loan on the constant yield method.

Insurance Income, Net. Our insurance operations are a material part of our overall business and are integral to our lending activities. Insurance
income, net consists primarily of earned premiums, net of certain direct costs, from the sale of various optional payment and collateral protection insurance
products offered to customers who obtain loans directly from us. Insurance income, net also includes the earned premiums and direct costs associated with
the non-file insurance that we purchase to protect us from credit losses where, following an event of default, we are unable to take possession of personal
property collateral because our security interest is not perfected. We do not sell insurance to non-borrowers. Direct costs included in insurance income, net
are claims paid, claims reserves, ceding fees, and premium taxes paid. We do not allocate to insurance income, net, any other home office or branch
administrative costs associated with managing our insurance operations, managing our captive insurance company, marketing and selling insurance
products, legal and compliance review, or internal audits.

As reinsurer, we maintain cash reserves for life insurance claims in an amount determined by the unaftfiliated insurance company. As of March 31,
2020, the restricted cash balance for these cash reserves was $10.7 million. The unaffiliated insurance company maintains the reserves for non-life claims.

Other Income. Our other income consists primarily of late charges assessed on customers who fail to make a payment within a specified number of
days following the due date of the payment. In addition, fees for extending the due date of a loan, returned check charges, commissions earned from the sale
of an auto club product, and interest income from restricted cash are included in other income.

Provision for Credit Losses. Provisions for credit losses are charged to income in amounts that we estimate as sufficient to maintain an allowance for
credit losses at an adequate level to provide for lifetime expected credit losses on the related finance receivable portfolio. Credit loss experience, current
conditions, reasonable and supportable economic forecasts, delinquency of finance receivables, loan portfolio growth, the value of underlying collateral, and
management’s judgment are factors used in assessing the overall adequacy of the allowance and the resulting provision for credit losses. Our provision for
credit losses fluctuates so that we maintain an adequate credit loss allowance that reflects lifetime future credit losses for each finance receivable type.
Changes in our delinquency and net credit loss rates may result in changes to our provision for credit losses. Substantial adjustments to the allowance may
be necessary if there are significant changes in forecasted economic conditions or loan portfolio performance.

General and Administrative Expenses. Our general and administrative expenses are comprised of four categories: personnel, occupancy, marketing,
and other. We measure our general and administrative expenses as a percentage of average net finance receivables, which we refer to as our operating
expense ratio.

Our personnel expenses are the largest component of our general and administrative expenses and consist primarily of the salaries and wages,
overtime, contract labor, relocation costs, incentives, benefits, and related payroll taxes associated with all of our operations and home office employees.

Our occupancy expenses consist primarily of the cost of renting our facilities, all of which are leased, as well as the utility, depreciation of leasehold
improvements and furniture and fixtures, telecommunication, data processing, and other non-personnel costs associated with operating our business.

Our marketing expenses consist primarily of costs associated with our direct mail campaigns (including postage and costs associated with selecting
recipients), digital marketing, and maintaining our consumer website, as well as some local marketing by branches. These costs are expensed as incurred.
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Other expenses consist primarily of legal, compliance, audit, and consulting costs, non-employee director compensation, amortization of software
licenses and implementation costs, electronic payment processing costs, bank service charges, office supplies, and credit bureau charges. We expect legal
and compliance costs to remain elevated due to the regulatory environment in the consumer finance industry. For a discussion regarding how risks and
uncertainties associated with the current regulatory environment may impact our future expenses, net income, and overall financial condition, see Part 11,

Item 1A, “Risk Factors” and the filings referenced therein.

Interest Expense. Our interest expense consists primarily of paid and accrued interest for long-term debt, unused line fees, and amortization of debt
issuance costs on long-term debt. Interest expense also includes costs attributable to the interest rate caps that we use to manage our interest rate risk.

Changes in the fair value of the interest rate caps are reflected in interest expense.

Income Taxes. Income taxes consist of state and federal income taxes. Deferred tax assets and liabilities are recognized for the future tax
consequences attributable to temporary differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled. The change in deferred tax assets and liabilities is recognized in the period in which the change occurs,
and the effects of future tax rate changes are recognized in the period in which the enactment of new rates occurs.

Results of Operations

The following table summarizes our results of operations, both in dollars and as a percentage of average net finance receivables (annualized):

1Q 20 1Q 19
% of % of
Average Net Average Net
Finance Finance
In thousands Amount Receivables Amount Receivables
Revenue
Interest and fee income $86,997 31.0% $74,322 31.5%
Insurance income, net 5,949 2.1% 4,113 1.7%
Other income 3,128 1.1% 3,313 1.4%
Total revenue 96,074 34.2% 81,748 34.6%
Expenses
Provision for credit losses 49,522 17.6% 23,343 9.9%
Personnel 29,511 10.5% 22,393 9.5%
Occupancy 5,771 2.1% 6,165 2.6%
Marketing 1,686 0.6% 1,651 0.7%
Other 9,275 3.3% 7,974 3.4%
Total general and administrative 46,243 16.5% 38,183 16.2%
Interest expense 10,159 3.6% 9,721 4.1%
Income (loss) before income taxes (9,850) 3.5)% 10,501 4.4%
Income taxes (3,525) (1.2)% 2,393 1.0%
Net income (loss) $(6,325) (2.3)% $ 8,108 3.4%

Information explaining the changes in our results of operations from year-to-year is provided in the following pages.
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The following table summarizes the quarterly trend of our financial results:

Income Statement Quarterly Trend

QoQ$ YoY $

In thousands, except per share amounts 1Q 19 2Q 19 3Q19 4Q 19 1Q 20 B(W) B(W)
Revenue

Interest and fee income $ 74,322 $ 75,974 $ 83,089 $ 87,784 $ 86,997 § (787) $ 12,675

Insurance income, net 4,113 5,066 5,087 6,551 5,949 (602) 1,836

Other income 3,313 3,234 3,531 3,649 3,128 (521) (185)

Total revenue 81,748 84,274 91,707 97,984 96,074 (1,910) 14,326

Expenses

Provision for credit losses 23,343 25,714 24,515 26,039 49,522 (23,483) (26,179)

Personnel 22,393 22,511 23,791 25,305 29,511 (4,206) (7,118)

Occupancy 6,165 6,210 6,367 5,876 5,771 105 394

Marketing 1,651 2,261 2,397 1,897 1,686 211 (35)

Other 7,974 6,761 7,612 7,813 9,275 (1,462) (1,301)

Total general and administrative 38,183 37,743 40,167 40,891 46,243 (5,352) (8,060)

Interest expense 9,721 9,771 10,348 10,285 10,159 126 (438)
Income (loss) before income taxes 10,501 11,046 16,677 20,769 (9,850) (30,619) (20,351)
Income taxes 2,393 2,677 4,105 5,086 (3,525) 8,611 5,918
Net income (loss) $ 8,108 §$ 8,369 §$ 12,572 $ 15,683 $ (6,325) $ (22,008) $ (14,433)
Net income (loss) per common share:

Basic $ 069 $ 071 $ .11 $ 144 $ (0.58) $ 2.02) $ (1.27)

Diluted $ 0.67 $ 0.70 $ 1.08 § 138 § (0.56) $ (1.94) $ (1.23)
Weighted-average shares outstanding:

Basic 11,712 11,706 11,302 10,893 10,897 4) 815

Diluted 12,076 12,022 11,677 11,327 11,253 74 823
Net interest margin $ 72,027 $ 74,503 $ 81,359 $ 87,699 $ 85,915 §$ (1,784) $ 13,888
Net credit margin $ 48,684 $ 48,789 $ 56,844 $ 61,660 $ 36,393 §  (25,267) §  (12,291)

Balance Sheet Quarterly Trend
QoQ $ YoY $

In thousands 1019 2Q19 3Q19 4Q19 1Q 20 Inc (Dec) Inc (Dec)
Total assets $ 953467 $ 1,019,316 $ 1,086,172 $ 1,158,540 $ 1,078,890 $§ (79,650) $ 125,423
Net finance receivables $ 930,844 $§ 994980 $ 1,067,086 $ 1,133,404 $ 1,102,285 $§ (31,119) $ 171,441
Allowance for credit losses $ 56,400 $ 57,200 $ 60,900 $ 62,200 $§ 142,400 $ 80,200 $ 86,000
Long-term debt $ 628,786 $ 689,310 $§ 743,835 $ 808,218 $ 777,847 $ (30,371) $ 149,061
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Other Key Metrics Quarterly Trend

QoQ YoY
1019 2Q19 3019 4Q19 1020 Inc (Dec) Inc (Dec)

Interest and fee yield (annualized) 31.5% 31.8% 32.1% 32.0% 31.0% (1.0)% (0.5)%
Efficiency ratio (1) 46.7% 44.8% 43.8% 41.7% 48.1% 6.4% 1.4%
Operating expense ratio (2) 16.2% 15.8% 15.5% 14.9% 16.5% 1.6% 0.3%
30+ contractual delinquency 6.9% 6.3% 6.5% 7.0% 6.6% 0.4)% (0.3)%
Net credit loss ratio (3) 10.7% 10.4% 8.1% 9.0% 10.5% 1.5% (0.2)%
Book value per share (4) $ 24.15 $ 2488 § 26.00 $ 2749  § 2249 § (5.00) $ (1.66)

(1) Annualized general and administrative expenses as a percentage of total revenue.

(2) Annualized general and administrative expenses as a percentage of average net finance receivables.

(3) Annualized net credit losses as a percentage of average net finance receivables.

(4) Book value per share declined in 1Q 20 primarily as a result of the non-cash impact of CECL accounting.

Comparison of March 31, 2020, Versus March 31, 2019

The following discussion and table describe the changes in net finance receivables by product type:

. Small Loans (<$2,500) — Small loans outstanding increased by $14.4 million, or 3.4%, to $440.3 million at March 31, 2020, from
$425.9 million at March 31, 2019. The increase was primarily due to increased marketing and growth in receivables in branches opened
during 2018 and 2019.

. Large Loans (>$2,500) — Large loans outstanding increased by $177.5 million, or 39.0%, to $632.6 million at March 31, 2020, from
$455.1 million at March 31, 2019. The increase was primarily due to increased marketing and the transition of small loan customers to large
loans.

. Automobile Loans — Automobile loans outstanding decreased by $13.0 million, or 63.4%, to $7.5 million at March 31, 2020, from
$20.6 million at March 31, 2019. We ceased originating automobile loans in November 2017 to focus on growing our core loan portfolio.

. Retail Loans — Retail loans outstanding decreased $7.4 million, or 25.4%, to $21.9 million at March 31, 2020, from $29.3 million at March 31,

2019.
Net Finance Receivables by Product
QoQ $ QoQ % YoY $ YoY %
In thousands 1Q 20 40Q 19 Inc (Dec) Inc (Dec) 1Q 19 Inc (Dec) Inc (Dec)
Small loans $ 440,286 $ 467,614 $ (27,328) (5.8)% § 425849 $ 14,437 3.4%
Large loans 632,589 632,067 522 0.1% 455,119 177,470 39.0%
Total core loans 1,072,875 1,099,681 (26,806) 2.4)% 880,968 191,907 21.8%

Automobile loans 7,532 9,640 (2,108) (21.9)% 20,556 (13,024) (63.4)%
Retail loans 21,878 24,083 (2,205) 9.2)% 29,320 (7,442) 25.4)%
Total net finance receivables $ 1,102,285 § 1,133,404 $ (31,119) 2% $ 930,844 $§ 171,441 18.4%
Number of branches at period end 368 366 2 0.5% 360 8 2.2%
Average net finance receivables per

branch $ 2,995 § 3,097 $ (102) 33)Y% $ 2,586 $ 409 15.8%

Comparison of the Three Months Ended March 31, 2020, Versus the Three Months Ended March 31, 2019

Net Income (Loss). Net income decreased $14.4 million, or 178.0%, resulting in a net loss of $6.3 million during the three months ended March 31,
2020, from $8.1 million of net income during the prior-year period. The decrease was primarily due to an increase in provision for credit losses of
$26.2 million, an increase in general and administrative expenses of $8.1 million, and an increase in interest expense of $0.4 million, offset by an increase in
revenue of $14.3 million and a decrease in income taxes of $5.9 million.

Revenue. Total revenue increased $14.3 million, or 17.5%, to $96.1 million during the three months ended March 31, 2020, from $81.7 million
during the prior-year period. The components of revenue are explained in greater detail below.

28



Table of Contents

Interest and Fee Income. Interest and fee income increased $12.7 million, or 17.1%, to $87.0 million during the three months ended

March 31, 2020, from $74.3 million during the prior-year period. The increase was primarily due to an 18.9% increase in average net finance receivables,
offset by a 0.5% decrease in average yield.

The following table sets forth the average net finance receivables balance and average yield for our loan products:

Average Net Finance Receivables for the Quarter Ended Average Yields for the Quarter Ended
YoY % YoY

In thousands 1Q 20 1Q 19 Inc (Dec) 1Q 20 1Q 19 Inc (Dec)
Small loans $ 458,132 $ 438,891 4.4% 36.7% 37.7% (1.0)%
Large loans 633,510 452,541 40.0% 27.5% 27.1% 0.4%
Automobile loans 8,618 23,279 (63.0)% 13.5% 14.8% (1.3)%
Retail loans 23,056 30,052 23.3)% 17.8% 18.6% (0.8)%
Total interest and fee yield $ 1,123,316  $ 944,763 18.9% 31.0% 31.5% (0.5)%

Small loan yields decreased 1.0% compared to the prior-year period as more of our small loan customers have originated loans with larger

balances and longer maturities, which typically are priced at lower interest rates. Large loan yields increased 0.4% compared to the prior-year period as a
result of adjusted pricing that reflects current market conditions.

As a result of our focus on large loan growth over the last several years, the large loan portfolio has grown faster than the rest of our loan
products, and we expect that this trend will continue in the future. Over time, large loan growth will change our product mix, which will reduce our total
interest and fee yield.

The following table represents the amount of loan originations and refinancing, net of unearned finance charges:

Net Loans Originated

QoQ $ QoQ % YoY $ YoY %
In thousands 1Q 20 4Q 19 Inc (Dec) Inc (Dec) 1Q 19 Inc (Dec) Inc (Dec)
Small loans $ 120,024 $ 180,967 $ (60,943) (33.7)% $ 129,245 § (9,221) 7.D)%
Large loans 105,648 174,341 (68,693) (39.4)% 84,068 21,580 25.7%
Retail loans 3,573 3,833 (260) (6.8)% 6,197 (2,624) (42.3)%
Total net loans originated $ 229,245 § 359,141 $ (129,896) (36.2)% $ 219,510 $ 9,735 4.4%

The following table summarizes the components of the increase in interest and fee income:

Components of Increase in Interest and Fee Income
1Q 20 Compared to 1Q 19
Increase (Decrease)

Volume &
In thousands Volume Rate Rate Net
Small loans $ 1,816 $(1,122) $ 50) $ 644
Large loans 12,258 509 203 12,970
Automobile loans (543) (76) 48 (571)
Retail loans (325) (56) 13 (368)
Product mix 840 (408) (432) —
Total increase in interest and fee income $ 14,046 $(1,153) $ (218) $ 12,675

The $12.7 million increase in interest and fee income during the three months ended March 31, 2020 from the prior-year period was primarily
driven by finance receivables growth, offset by a decrease in yield, as illustrated in the table above. We expect future increases in interest and fee income to
continue to be driven primarily from growth in our average net finance receivables.

Insurance Income, Net. Insurance income, net increased $1.8 million, or 44.6%, to $5.9 million during the three months ended March 31,
2020, from $4.1 million during the prior-year period. Annualized insurance income, net represented 2.1% and 1.7% of average net finance receivables
during the three months ended March 31, 2020 and the prior-year period, respectively. During both the three months ended March 31, 2020 and the prior-
year period, personal property insurance premiums represented the largest component of aggregate earned insurance premiums. During the three months
ended March 31, 2020, the change in unemployment insurance claims reserves related to COVID-19 represented the largest component of direct insurance

expenses. During the three months ended March 31, 2019, non-file insurance claims expense represented the largest component of direct insurance
expenses.
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The following table summarizes the components of insurance income, net:

Insurance Premiums and Direct Expenses for the Quarter Ended

YoY $ YoY %
In thousands 1Q20 1Q 19 B(W) B(W)
Earned premiums $ 10,519 $ 7,949 $ 2,570 32.3%
Claims, reserves, and certain direct expenses (4,570) (3,836) (734) (19.1)%
Insurance income, net $ 5,949 $ 4,113 $ 1,836 44.6%

Earned premiums increased by $2.6 million and claims, reserves, and certain direct expenses increased by $0.7 million, in each case compared
to the prior-year period. The increase in earned premiums was primarily due to loan growth. The increase in claims, reserves, and certain direct expenses
was primarily due to a $1.3 million reserve for COVID-19 unemployment insurance claims, offset by a $0.8 million reduction of non-file claims expense
due to the previously disclosed change in business practice to lower the utilization of non-file insurance. We expect unemployment insurance claims to
remain elevated during 2020.

Other Income. Other income decreased $0.2 million, or 5.6%, to $3.1 million during the three months ended March 31, 2020, from
$3.3 million during the prior-year period, primarily due to late charges that were waived due to the January 2020 system outage. Late charges of
$2.2 million and $2.3 million represented 69.0% and 70.9% of total other income for the three months ended March 31, 2020 and the prior-year period,
respectively. As large loans continue to represent a greater percentage of our total loan portfolio and we continue to leverage electronic payment options, we
expect lower late charges per active account. Annualized other income represented 1.1% and 1.4% of average net finance receivables during both the three
months ended March 31, 2020 and the prior-year period, respectively.

Provision for Credit Losses. Our provision for credit losses increased $26.2 million, or 112.1%, to $49.5 million during the three months ended
March 31, 2020, from $23.3 million during the prior-year period. The increase was due to an increase in net credit losses of $4.2 million and the provision
for COVID-19 credit losses of $23.9 million (see “COVID-19 Impact” below), offset by a $1.9 million increase in the amount of allowance for credit losses
released in the current-year period compared to the prior-year period. The annualized provision for credit losses as a percentage of average net finance
receivables during the three months ended March 31, 2020 was 17.6%, compared to 9.9% during the prior-year period. The three months ended March 31,
2020 included an 8.5% increase in provision for credit losses related to COVID-19.

The increase in the provision for credit losses is explained in greater detail below.

COVID-19 Impact. During the three months ended March 31, 2020, our provision for credit losses was impacted by a $23.9 million increase
in the allowance for credit losses related to estimated incremental credit losses on customer accounts impacted by COVID-19.

Net Credit Losses. Net credit losses increased $4.2 million, or 16.6%, to $29.4 million during the three months ended March 31, 2020, from
$25.2 million during the prior-year period. The increase was primarily due to a $178.6 million increase in average net finance receivables over the prior-
year period and $0.7 million of net credit losses that were a result of the system outage that impacted our branches during the three months ended March 31,
2020.

Annualized net credit losses as a percentage of average net finance receivables were 10.5% during the three months ended March 31, 2020,
compared to 10.7% during the prior-year period. The three months ended March 31, 2020 included a 0.3% impact from the increase in net credit losses
related to the system outage. The prior-year period included a 0.4% impact from $0.9 million in net credit losses resulting from a hurricane in 2018.

Delinquency Performance. Our March 31, 2020 contractual delinquency as a percentage of net finance receivables decreased to 6.6% from
6.9% as of March 31, 2019. Total contractual delinquency as of March 31, 2020 was inclusive of an increase of 0.1% attributable to the impact of our
system outage. Total contractual delinquency as of March 31, 2019 was inclusive of an increase of 0.4% attributable to the impact of a hurricane in 2018.
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The following tables include delinquency balances by aging category and by product:

Contractual Delinquency by Aging

In thousands 1Q 20 1Q 19
Current $ 931,032 84.4% § 780,439 83.8%
1 to 29 days past due 98,896 9.0% 86,497 9.3%
Delinquent accounts:
30 to 59 days 20,907 1.9% 18,172 2.0%
60 to 89 days 16,456 1.5% 13,924 1.5%
90 to 119 days 11,889 1.1% 11,808 1.2%
120 to 149 days 12,059 1.1% 9,955 1.1%
150 to 179 days 11,046 1.0% 10,049 1.1%
Total contractual delinquency $ 72,357 6.6% $ 63,908 6.9%
Total net finance receivables $ 1,102,285 100.0% $ 930,844 100.0%

Contractual Delinquency by Product

In thousands 1Q 20 1Q 19

Small loans $ 37,662 8.6% $ 35,086 8.2%
Large loans 32,201 5.1% 25,145 5.5%
Automobile loans 508 6.7% 1,535 7.5%
Retail loans 1,986 9.1% 2,142 7.3%
Total contractual delinquency $ 72,357 6.6% § 63,908 6.9%

Allowance for Credit Losses. We evaluate delinquency and credit losses in each of our loan products in establishing the allowance for credit
losses. As a result of the adoption of the new credit loss accounting standard on January 1, 2020, through a modified-retrospective approach, we recorded an
increase to the allowance for credit losses of $60.1 million and a one-time, cumulative reduction to retained earnings of $45.9 million (net of $14.2 million
in taxes). Our allowance for credit losses increased from 5.5% to 10.8% as a percentage of the amortized cost basis on January 1, 2020. The CECL
accounting adoption does not result in any changes in the cash flows of our financial assets, did not cause us to violate any of our existing debt covenants,
and will not inhibit us in funding our growth.

The following table illustrates the impacts to the allowance for credit losses for the periods indicated:

December 31, 2019 January 1, 2020 1Q 20

Pre-CECL Post-CECL Reserve Build Ending
In thousands Adoption Impact of Adoption Adoption (Release) Balance
Small loans $ 30,588 $ 24,185 $ 54,773 $ 7,681 $ 62,454
Large loans 29,148 33,550 62,698 12,315 75,013
Automobile loans 820 599 1,419 (172) 1,247
Retail loans 1,644 1,766 3,410 276 3,686
Allowance for credit losses $ 62,200 $ 60,100 $ 122,300 $ 20,100 $ 142,400
Allowance for credit losses as a percentage of net

finance receivables 5.5% 5.3% 10.8% 12.9%

Our current methodology to estimate expected credit losses utilized macroeconomic forecasts as of March 31, 2020, which incorporated the
potential impact that the COVID-19 pandemic could have on the U.S. economy. Our forecast utilized economic projections from a major rating service and
considered several macroeconomic stress scenarios. Our final forecast included a 34% peak-to-trough decrease in Gross Domestic Product in the second
quarter of 2020 and unemployment increasing to 20% in the second quarter of 2020, with a decline to 7% by mid-2021. The macroeconomic scenario was
adjusted for the potential impacts of the CARES Act, the involuntary unemployment insurance claims coverage of our portfolio, and our borrower
assistance programs. As a result, our allowance for credit losses as a percentage of net finance receivables of 12.9% includes 2.2% related to the
$23.9 million impact from COVID-19 as of March 31, 2020. In the near-term, we may experience further changes to the macroeconomic assumptions
within our forecast, as well as changes to our credit loss performance outlook, both of which could lead to further changes in our allowance for credit losses,
reserve rate, and provision for credit losses expense.
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General and Administrative Expenses. Our general and administrative expenses, comprising expenses for personnel, occupancy, marketing, and
other expenses, increased $8.1 million, or 21.1%, to $46.2 million during the three months ended March 31, 2020, from $38.2 million during the prior-year
period. Our operating expense ratio increased to 16.5% during the three months ended March 31, 2020, from 16.2% during the prior year period. The three
months ended March 31, 2020 included a 1.1% impact related to executive transition costs incurred in March 2020 and a 0.3% impact from the system
outage occurring in January 2020. The absolute dollar increases in general and administrative expenses are explained in detail below.

Personnel. The largest component of general and administrative expenses is personnel expense, which increased $7.1 million, or 31.8%, to
$29.5 million during the three months ended March 31, 2020, from $22.4 million during the prior-year period. Personnel costs increased $3.0 million
compared to the prior-year period due to executive transition costs. Labor expense increased $2.0 million primarily due to added headcount in our branches
to effectively service active account growth that has occurred since March 31, 2019. Additional increases include corporate incentive costs of $1.3 million,
$0.3 million of personal costs related to our 8 net new branches that opened since the prior-year period, and $0.2 million of system outage-related expenses.

Occupancy. Occupancy expenses decreased $0.4 million, or 6.4%, to $5.8 million during the three months ended March 31, 2020, from
$6.2 million during the prior-year period. The decrease was primarily due to a $0.6 million decrease in telecommunication expenses, partially offset by a
$0.2 million impact of our 8 net new branches that opened since the prior-year period. Our telecommunication expenses decreased during the three months
ended March 31, 2020, compared to the prior-year period due to a new contract with one of our primary telecommunication providers.

Marketing. Marketing expenses remained constant at $1.7 million during both the three months ended March 31, 2020 and the prior-year
period.

Other Expenses. Other expenses increased $1.3 million, or 16.3%, to $9.3 million during the three months ended March 31, 2020, from
$8.0 million during the prior-year period. During the three months ended March 31, 2020, we incurred $0.5 million of professional fees related to our
system outage. Additionally, we frequently experience increases in other expenses, including legal and settlement expenses, external fraud, collections
expense, bank fees, and certain professional expenses, as we grow our loan portfolio and expand our market footprint.

Interest Expense. Interest expense on long-term debt increased $0.4 million, or 4.5%, to $10.2 million during the three months ended March 31,
2020, from $9.7 million during the prior-year period. The increase was primarily due to an increase in the average balance of our long-term debt facilities
from finance receivable growth, offset by a decrease in our average cost of debt. The annualized average cost of our total long-term debt decreased 0.93% to
5.18% during the three months ended March 31, 2020, from 6.11% during the prior-year period, primarily due to lower interest rates.

Income Taxes. Income taxes decreased $5.9 million, or 247.3%, to a $3.5 million benefit during the three months ended March 31, 2020, from a
$2.4 million expense during the prior-year period. The decrease was primarily due to a $20.4 million decrease in income before taxes. Our effective tax
rates were 35.8% and 22.8% for the three months ended March 31, 2020 and the prior-year period, respectively. The increase was primarily due to
non-deductible items that were not impacted by the decrease in income before taxes.

Liquidity and Capital Resources

Our primary cash needs relate to the funding of our lending activities and, to a lesser extent, expenditures relating to improving our technology
infrastructure and expanding and maintaining our branch locations. In connection with our plans to improve our technology infrastructure and to expand our
branch network in future years, we expect to incur approximately $9.0 million to $12.0 million of expenditures annually. We have historically financed, and
plan to continue to finance, our short-term and long-term operating liquidity and capital needs through a combination of cash flows from operations and
borrowings under our debt facilities, including our senior revolving credit facility, revolving warehouse credit facility, and asset-backed securitization
transactions, all of which are described below. We had a funded debt-to-equity ratio (long-term debt divided by total stockholders’ equity) of 3.1 to 1.0 and
a stockholders’ equity ratio (total stockholders’ equity as a percentage of total assets) of 23.3% as of March 31, 2020.

We believe that cash flow from our operations and borrowings under our long-term debt facilities will be adequate to fund our business for the next
twelve months, including initial operating losses of new branches and finance receivable growth of new and existing branches. However, we are not able to
estimate the long-term impact of COVID-19 on our business and will continue to assess our liquidity needs as the situation evolves.

From time to time, we have extended the maturity date of and increased the borrowing limits under our senior revolving credit facility. While we have
successfully obtained such extensions and increases in the past, there can be no assurance that we will be able to do so if and when needed in the future. In
addition, the revolving periods of our warehouse credit facility and RMIT 2018-1, RMIT 2018-2, and RMIT 2019-1 securitizations (each as described
below) end in April 2021, June 2020, December 2020, and October 2021, respectively. There can be no assurance that we will be able to secure an
extension of the warehouse credit facility or close additional securitization transactions if and when needed in the future. We are continuing to seek ways to
diversify our long-term funding sources.
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Cash Flow.

Operating Activities. Net cash provided by operating activities during the three months ended March 31, 2020 was $44.6 million, compared
to $30.7 million provided by operating activities during the prior-year period, a net increase of $13.9 million. The increase was primarily due to the growth
in our business described above, which produced an increase in net income, before provision for credit losses.

Investing Activities. Investing activities consist of originations and purchases of finance receivables, purchases of intangible assets, and
purchases of property and equipment for new and existing branches. Net cash provided by (used in) investing activities decreased $6.8 million from the
prior-year period. The decrease in cash used was primarily due to decreased net originations of finance receivables.

Financing Activities. Financing activities consist of borrowings and payments on our outstanding indebtedness. During the three months
ended March 31, 2020, net cash used in financing activities was $31.7 million, a decrease of $1.1 million compared to $32.8 million during the prior-year
period. The decrease in cash used was primarily a result of a decrease in net payments on debt instruments of $1.3 million, partially offset by a $0.2 million
increase in debt issuance costs and taxes.

Financing Arrangements.

Senior Revolving Credit Facility. In September 2019, we amended and restated our senior revolving credit facility to, among other things,
increase the availability under the facility from $638 million to $640 million and extend the maturity of the facility from June 2020 to September 2022. The
facility has an accordion provision that allows for the expansion of the facility to $650 million. Excluding the receivables held by our VIEs, the senior
revolving credit facility is secured by substantially all of our finance receivables and equity interests of the majority of our subsidiaries. Advances on the
senior revolving credit facility are capped at 85% of eligible secured finance receivables, 80% of eligible unsecured finance receivables, and 60% of eligible
delinquent renewals (77% of eligible secured finance receivables, 72% of eligible unsecured finance receivables, and 52% of eligible delinquent renewals as
of March 31, 2020). As of March 31, 2020, we had $87.6 million of eligible borrowing capacity under the facility and held $14.7 million in unrestricted
cash. Borrowings under the facility bear interest, payable monthly, at rates equal to one-month LIBOR, with a LIBOR floor of 1.00%, plus a 3.00% margin,
increasing to 3.25% when the availability percentage is below 10%. The one-month LIBOR rate was 0.99% and 1.76% at March 31, 2020 and
December 31, 2019, respectively. The amended and restated facility provides for a process to transition from LIBOR to a new benchmark, if necessary. We
pay an unused line fee between 0.375% and 0.65% based upon the average outstanding balance of the facility.

Our long-term debt under the senior revolving credit facility was $312.1 million as of March 31, 2020. In advance of its September 2022
maturity date, we intend to extend the maturity date of the amended and restated senior revolving credit facility or take other appropriate action to address
repayment upon maturity. See Part II, Item 1A, “Risk Factors” and the filings referenced therein for a discussion of risks related to our amended and
restated senior revolving credit facility, including refinancing risk.

Variable Interest Entity Debt. As part of our overall funding strategy, we have transferred certain finance receivables to affiliated VIEs for
asset-backed financing transactions, including securitizations. The following debt arrangements are issued by our wholly-owned, bankruptcy-remote, SPEs,
which are considered VIEs under GAAP and are consolidated into the financial statements of their primary beneficiary. We are considered to be the primary
beneficiary because we have (i) power over the significant activities through our role as servicer of the finance receivables under each debt arrangement and
(i1) the obligation to absorb losses or the right to receive returns that could be significant through our interest in the monthly residual cash flows of the SPEs
after each debt is paid.

These long-term debts are supported by the expected cash flows from the underlying collateralized finance receivables. Collections on these
finance receivables are remitted to restricted cash collection accounts, which totaled $38.5 million and $39.4 million as of March 31, 2020 and
December 31, 2019, respectively. Cash inflows from the finance receivables are distributed to the lenders/investors, the service providers, and/or the
residual interest that we own in accordance with a monthly contractual priority of payments. The SPEs pay a servicing fee to us, which is eliminated in
consolidation. Distributions from the SPEs to us are permitted under the debt arrangements.

At each sale of receivables from our affiliates to the SPEs, we make certain representations and warranties about the quality and nature of the
collateralized receivables. The debt arrangements require us to repurchase the receivables in certain circumstances, including circumstances in which the
representations and warranties made by us concerning the quality and characteristics of the receivables are inaccurate. Assets transferred to SPEs are legally
isolated from us and our affiliates, and the claims of our and our affiliates’ creditors. Further, the assets of each SPE are owned by such SPE and are not
available to satisfy the debts or other obligations of us or any of our affiliates. See Part II, Item 1A, “Risk Factors” and the filings referenced therein for a
discussion of risks related to our variable interest entity debt.
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Revolving Warehouse Credit Facility. In October 2019, we and our wholly-owned SPE, RMR II, amended the credit agreement that
provides for a $125 million revolving warehouse credit facility to RMR II. The amendment extended the date at which the facility converts to an amortizing
loan and the termination date to April 2021 and April 2022, respectively. The facility has an accordion provision that allows for the expansion of the facility
to $150 million. The debt is secured by finance receivables and other related assets that we purchased from our affiliates, which we then sold and transferred
to RMR II. Advances on the facility are capped at 80% of eligible finance receivables. Borrowings under the facility bear interest, payable monthly, at a
blended rate equal to three-month LIBOR, plus a margin of 2.15% (2.20% prior to the October 2019 amendment). The three-month LIBOR was 1.45% and
1.91% at March 31, 2020 and December 31, 2019, respectively. RMR II pays an unused commitment fee between 0.35% and 0.85% based upon the average
daily utilization of the facility. As of March 31, 2020, our long-term debt under the credit facility was $54.9 million.

RMIT 2018-1 Securitization. In June 2018, we, our wholly-owned SPE, RMR 111, and our indirect wholly-owned SPE, RMIT 2018-1,
completed a private offering and sale of $150 million of asset-backed notes. The transaction consisted of the issuance of three classes of fixed-rate asset-
backed notes by RMIT 2018-1. The asset-backed notes are secured by finance receivables and other related assets that RMR III purchased from us, which
RMR 1II then sold and transferred to RMIT 2018-1. The notes have a revolving period ending in June 2020, with a final maturity date in July 2027.
Borrowings under the RMIT 2018-1 securitization bear interest, payable monthly, at a weighted-average rate of 3.93%. Prior to maturity in July 2027, we
may redeem the notes in full, but not in part, at our option on any note payment date on or after the payment date occurring in July 2020. No payments of
principal of the notes will be made during the revolving period. As of March 31, 2020, our long-term debt under the securitization was $150.2 million.

RMIT 2018-2 Securitization. In December 2018, we, our wholly-owned SPE, RMR 111, and our indirect wholly-owned SPE, RMIT 2018-2,
completed a private offering and sale of $130 million of asset-backed notes. The transaction consisted of the issuance of four classes of fixed-rate asset-
backed notes by RMIT 2018-2. The asset-backed notes are secured by finance receivables and other related assets that RMR III purchased from us, which
RMR III then sold and transferred to RMIT 2018-2. The notes have a revolving period ending in December 2020, with a final maturity date in January
2028. Borrowings under the RMIT 2018-2 securitization bear interest, payable monthly, at a weighted-average rate of 4.87%. Prior to maturity in January
2028, we may redeem the notes in full, but not in part, at our option on any note payment date on or after the payment date occurring in January 2021. No
payments of principal of the notes will be made during the revolving period. As of March 31, 2020, our long-term debt under the securitization was
$130.3 million.

RMIT 2019-1 Securitization. In October 2019, we, our wholly-owned SPE, RMR 111, and our indirect wholly-owned SPE, RMIT 2019-1,
completed a private offering and sale of $130 million of asset-backed notes. The transaction consisted of the issuance of three classes of fixed-rate asset-
backed notes by RMIT 2019-1. The asset-backed notes are secured by finance receivables and other related assets that RMR III purchased from us, which
RMR III then sold and transferred to RMIT 2019-1. The notes have a revolving period ending in October 2021, with a final maturity date in November
2028. Borrowings under the RMIT 2019-1 securitization bear interest, payable monthly, at a weighted-average rate of 3.17%. Prior to maturity in November
2028, we may redeem the notes in full, but not in part, at our option on any note payment date on or after the payment date occurring in November 2021. No
payments of principal of the notes will be made during the revolving period. As of March 31, 2020, our long-term debt under the securitization was
$130.2 million.

Our debt arrangements are subject to certain covenants, including monthly and annual reporting, maintenance of specified interest coverage
and debt ratios, restrictions on distributions, limitations on other indebtedness, maintenance of a minimum allowance for credit losses, and certain other
restrictions. At March 31, 2020, we were in compliance with all debt covenants.

We expect that the LIBOR reference rate will be phased out by the end of 2021. Both our senior revolving credit facility and revolving
warehouse credit facility use LIBOR as a benchmark in determining the cost of funds borrowed. Our senior revolving credit facility provides for a process
to transition from LIBOR to a new benchmark, if necessary. We plan to work with our banking partners to modify our credit agreements to contemplate the
cessation of the LIBOR reference rate. We will also work to identify a replacement rate to LIBOR and look to adjust the pricing structure of our facilities as
needed.

Restricted Cash Reserve Accounts.

Revolving Warehouse Credit Facility. The credit agreement governing the revolving warehouse credit facility requires that we maintain a
1% cash reserve based upon the eligible pool balance of the facility. As of March 31, 2020, the warehouse facility cash reserve requirement totaled
$1.0 million. The warehouse facility is supported by the expected cash flows from the underlying collateralized finance receivables. Collections are remitted
to a restricted cash collection account, which totaled $4.2 million as of March 31, 2020.

RMIT 2018-1 Securitization. As required under the transaction documents governing the RMIT 2018-1 securitization, we deposited
$1.7 million of cash proceeds into a restricted cash reserve account at closing. The securitization is supported by the expected cash flows from the
underlying collateralized finance receivables. Collections are remitted to a restricted cash collection account, which totaled $13.3 million as of March 31,
2020.
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RMIT 2018-2 Securitization. As required under the transaction documents governing the RMIT 2018-2 securitization, we deposited
$1.4 million of cash proceeds into a restricted cash reserve account at closing. The securitization is supported by the expected cash flows from the
underlying collateralized finance receivables. Collections are remitted to a restricted cash collection account, which totaled $10.4 million as of March 31,
2020.

RMIT 2019-1 Securitization. As required under the transaction documents governing the RMIT 2019-1 securitization, we deposited
$1.4 million of cash proceeds into a restricted cash reserve account at closing. The securitization is supported by the expected cash flows from the
underlying collateralized finance receivables. Collections are remitted to a restricted cash collection account, which totaled $10.7 million as of March 31,
2020.

RMC Reinsurance. Our wholly-owned subsidiary, RMC Reinsurance, Ltd., is required to maintain cash reserves against life insurance
policies ceded to it, as determined by the ceding company. As of March 31, 2020, cash reserves for reinsurance were $10.7 million.

Interest Rate Caps.

As a component of our strategy to manage the interest rate risk associated with future interest payments on our variable-rate debt, we have purchased
interest rate cap contracts. As of March 31, 2020, we held four interest rate cap contracts with an aggregate notional principal amount of $450.0 million.
The interest rate caps have maturities of April 2020 ($100.0 million, 3.25% strike rate), June 2020 ($50.0 million, 2.50% strike rate), April 2021
($200.0 million, 3.50% strike rate), and March 2023 ($100.0 million, 1.75% strike rate). As of March 31, 2020, the one-month LIBOR was 0.99%. When
the one-month LIBOR exceeds the strike rate, the counterparty reimburses us for the excess over the strike rate. No payment is required by us or the
counterparty when the one-month LIBOR is below the strike rate.

Impact of Inflation

Our results of operations and financial condition are presented based on historical cost, except for interest rate caps, which are carried at fair value.
While it is difficult to accurately measure the impact of inflation due to the imprecise nature of the estimates required, we believe the effects of inflation, if
any, on our results of operations and financial condition have been immaterial.

Critical Accounting Policies

Management’s discussion and analysis of financial condition and results of operations is based upon our consolidated financial statements, which
have been prepared in accordance with GAAP and conform to general practices within the consumer finance industry. The preparation of these financial
statements requires estimates and assumptions that affect the reported amounts of assets and liabilities, revenues and expenses, and disclosure of contingent
assets and liabilities for the periods indicated in the financial statements. Management bases estimates on historical experience and other assumptions it
believes to be reasonable under the circumstances and evaluates these estimates on an ongoing basis. Actual results may differ from these estimates under
different assumptions or conditions.

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

Credit Losses.

The FASB issued an accounting update in June 2016 to change the impairment model for estimating credit losses on financial assets. The previous
incurred loss impairment model required the recognition of credit losses when it was probable that a loss had been incurred. The incurred loss model was
replaced by the CECL model, which requires entities to estimate the lifetime expected credit loss on financial instruments and to record an allowance to
offset the amortized cost basis of the financial asset. The CECL model requires earlier recognition of credit losses as compared to the incurred loss
approach. We adopted this standard effective January 1, 2020.

The allowance for credit losses is based on historical credit experience, current conditions, and reasonable and supportable economic forecasts. The
historical loss experience is adjusted for quantitative and qualitative factors that are not fully reflected in the historical data. In determining our estimate of
expected credit losses, we evaluate information related to credit metrics, changes in our lending strategies and underwriting practices, and the current and
forecasted direction of the economic and business environment. These metrics include, but are not limited to, loan portfolio mix and growth,
unemployment, credit loss trends, delinquency trends, changes in underwriting, and operational risks.

We selected a static pool Probability of Default (“PD”) / Loss Given Default (“LGD”) model to estimate our base allowance for credit losses, in
which the estimated loss is equal to the product of PD and LGD. Historical static pools of net finance receivables are tracked over the term of the pools to
identify the incidences of loss (PDs) and the average severity of losses (LGDs).
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To enhance the precision of the allowance for credit loss estimate, we evaluate our finance receivable portfolio on a pool basis and segment each pool
of finance receivables with similar credit risk characteristics. As part of our evaluation, we consider portfolio characteristics such as product type, loan size,
loan term, internal or external credit scores, delinquency status, geographical location, and vintage. Based on analysis of historical loss experience, we
selected the following segmentation: product type, FICO score, and delinquency status.

We account for certain finance receivables that have been modified by bankruptcy proceedings or company loss mitigation policies using a
discounted cash flows approach to properly reserve for customer concessions (rate reductions and term extensions).

As finance receivables are originated, provisions for credit losses are recorded in amounts sufficient to maintain an allowance for credit losses at an
adequate level to provide for estimated losses over the contractual term of the finance receivables. Subsequent changes to the contractual terms that are a
result of re-underwriting are not included in the finance receivable’s expected life. We use our segmentation loss experience to forecast expected credit
losses. Historical information about losses generally provides a basis for the estimate of expected credit losses. We also consider the need to adjust historical
information to reflect the extent to which current conditions differ from the conditions that existed for the period over which historical information was
evaluated. These adjustments to historical loss information may be qualitative or quantitative in nature.

Reasonable and supportable macroeconomic forecasts are required for our allowance for credit loss model. We engaged a major rating service to
assist with compiling a reasonable and supportable forecast. We review macroeconomic forecasts to use in our allowance for credit losses. We adjust the
historical loss experience by relevant qualitative factors for these expectations. We do not require reversion adjustments, as the expected lives of our
portfolio are shorter than our available forecast periods.

We charge credit losses against the allowance when the account reaches 180 days contractually delinquent, subject to certain exceptions. Our
non-titled customer accounts in a confirmed bankruptcy are charged off in the month following the bankruptcy notification or at 60 days contractually
delinquent, subject to certain exceptions. Deceased borrower accounts are charged off in the month following the proper notification of passing, with the
exception of borrowers with credit life insurance. Subsequent recoveries of amounts charged off, if any, are credited to the allowance.

Income Recognition.

Interest income is recognized using the interest method (constant yield method). Therefore, we recognize revenue from interest at an equal rate over
the term of the loan. Unearned finance charges on pre-compute contracts are rebated to customers utilizing statutory methods, which in many cases is the
sum-of-the-years’ digits method. The difference between income recognized under the constant yield method and the statutory method is recognized as an
adjustment to interest income at the time of rebate. Accrual of interest income on finance receivables is suspended when an account becomes 90 days
delinquent. If the account is charged off, the accrued interest income is reversed as a reduction of interest and fee income.

We recognize income on credit life insurance, credit property insurance, and automobile insurance using the sum-of-the-years’ digits or straight-line
methods over the terms of the policies. We recognize income on credit accident and health insurance using the average of the sum-of-the-years’ digits and
the straight-line methods over the terms of the policies. We recognize income on credit involuntary unemployment insurance using the straight-line method
over the terms of the policies. Rebates are computed using statutory methods, which in many cases match the GAAP method, and where it does not match,
the difference between the GAAP method and the statutory method is recognized in income at the time of rebate. Fee income for non-file insurance is
recognized using the sum-of-the-years’ digits method over the loan term.

Charges for late fees are recognized as income when collected.

Share-Based Compensation.

We measure compensation cost for share-based awards at estimated fair value and recognize compensation expense over the service period for awards
expected to vest. We use the closing stock price on the date of grant as the fair value of restricted stock awards. The fair value of stock options is determined
using the Black-Scholes valuation model. The Black-Scholes model requires the input of highly subjective assumptions, including expected volatility, risk-
free interest rate, and expected life, changes to which can materially affect the fair value estimate. We estimate volatility using our historical stock prices.
The risk-free rate is based on the zero coupon U.S. Treasury bond rate for the expected term of the award on the grant date. The expected term is calculated
by using the simplified method (average of the vesting and original contractual terms) due to insufficient historical data to estimate the expected term. In
addition, the estimation of share-based awards that will ultimately vest requires judgment, and to the extent actual results or updated estimates differ from
current estimates, such amounts will be recorded as a cumulative adjustment in the period estimates are revised.

Income Taxes.

We record a tax provision for the anticipated tax consequences of our reported operating results. The provision for income taxes is computed using
the asset and liability method, under which deferred tax assets and liabilities are recognized for the future tax consequences attributable to temporary
differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assets and
liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be
recovered or settled. The effects of future tax rate changes are recognized in the period when the enactment of new rates occurs.
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We recognize the financial statement effects of a tax position when it is more likely than not that, based on technical merits, the position will be
sustained upon examination. The tax benefits of the position recognized in the consolidated financial statements are then measured based on the largest
amount of benefit that is greater than 50% likely to be realized upon settlement with a taxing authority.

We recognize the tax benefits or deficiencies from the exercise or vesting of share-based awards in the income tax line of our consolidated statements
of income.

Recently Issued Accounting Standards

See Note 2, “Basis of Presentation and Significant Accounting Policies,” of the Notes to Consolidated Financial Statements in Part I, Item 1,
“Financial Statements” for a discussion of recently issued accounting pronouncements, including information on new accounting standards and the future
adoption of such standards.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Interest Rate Risk

Interest rate risk arises from the possibility that changes in interest rates will affect our results of operations and financial condition. We originate
finance receivables either at prevailing market rates or at statutory limits. Our finance receivables are structured on a fixed-rate, fixed-term basis.
Accordingly, subject to statutory limits, our ability to react to changes in prevailing market rates is dependent upon the speed at which our customers pay off
or renew loans in our existing loan portfolio, which allows us to originate new loans at prevailing market rates. Our loan portfolio turns over approximately
1.2 times per year from payments, renewals, and net credit losses. Because our large loans have longer maturities than our small loans and typically renew
at a slower rate than our small loans, the rate of turnover of the loan portfolio may change as our large loans change as a percentage of our portfolio.

We also are exposed to changes in interest rates as a result of certain borrowing activities. As of March 31, 2020, the interest rates on 52.8% of our
long-term debt (the securitizations) were fixed. We maintain liquidity and fund our business operations in part through variable-rate borrowings under a
senior revolving credit facility and a revolving warehouse credit facility. At March 31, 2020, the balances of the senior revolving credit facility and the
revolving warehouse credit facility were $312.1 million and $54.9 million, respectively.

Borrowings under the senior revolving credit facility bear interest, payable monthly, at rates equal to one-month LIBOR, with a LIBOR floor of
1.00%, plus a margin of 3.00%, increasing to 3.25% when the availability percentage is below 10%. Borrowings under the revolving warehouse credit
facility bear interest, payable monthly, at a blended rate equal to three-month LIBOR, plus a margin of 2.15% (2.20% prior to the October 2019
amendment). As of March 31, 2020, the LIBOR rates under the senior revolving credit facility and the revolving warehouse credit facility were 0.99% and
1.45%, respectively.

We have purchased interest rate caps to manage the risk associated with an aggregate notional $450.0 million of our LIBOR-based borrowings. These
interest rate caps are based on the one-month LIBOR and reimburse us for the difference when the one-month LIBOR exceeds the strike rate. The interest
rate caps have maturities of April 2020 ($100.0 million, 3.25% strike rate), June 2020 ($50.0 million, 2.50% strike rate), April 2021 ($200.0 million, 3.50%
strike rate), and March 2023 ($100.0 million, 1.75% strike rate).

Effective interest rates for borrowings under the senior revolving credit facility and the revolving warehouse credit facility were 5.09% and 5.06%,
respectively, for the three months ended March 31, 2020, including, in each case, an unused line fee. Based on the LIBOR rates and the outstanding
balances at March 31, 2020, an increase of 100 basis points in LIBOR rates would result in approximately $3.6 million of increased interest expense on an
annual basis, in the aggregate, under these LIBOR-based borrowings. Our interest rate cap coverage at March 31, 2020 would reduce this increased expense
by approximately $0.2 million on an annual basis.

The nature and amount of our debt may vary as a result of future business requirements, market conditions, and other factors.
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ITEM 4. CONTROLS AND PROCEDURES.
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, evaluated the effectiveness of our disclosure controls
and procedures as of March 31, 2020. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), means controls and other procedures of a company that are designed to ensure that information
required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized, and reported within
the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to
ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the company’s management, including its principal executive officer and principal financial officer, as appropriate to allow timely
decisions regarding required disclosure.

Based on the evaluation of our disclosure controls and procedures as of March 31, 2020, our chief executive officer and chief financial officer
concluded that, as of such date, our disclosure controls and procedures were effective. Management recognizes that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving their objectives, and management necessarily applies its judgment in
evaluating the cost—benefit relationship of possible controls and procedures.

Changes in Internal Control

Effective January 1, 2020, we adopted ASU 2016-13, “Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments” (referred to herein as “CECL”). In connection with the adoption of CECL, we have designed certain new controls and procedures as
well as modified certain existing controls. These additional controls involve expanded controls over loan level data, the review of qualitative factors, and the
selection of a macroeconomic forecast. There were no other changes in our internal control over financial reporting identified in management’s evaluation
pursuant to Rules 13a-15(d) or 15d-15(d) of the Exchange Act during the period covered by this Quarterly Report on Form 10-Q that materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

The Company is involved in various legal proceedings and related actions that have arisen in the ordinary course of its business that have not been
fully adjudicated. The Company’s management does not believe that these matters, when ultimately concluded and determined, will have a material adverse
effect on its financial condition, liquidity, or results of operations.

ITEM 1A. RISK FACTORS.

Other than the risk factors set forth below, there have been no material changes to the risk factors included in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2019. In addition to the risk factors below and the other information set forth in this report and in our other reports and
statements that we file with the SEC, you should carefully consider the factors discussed in Part I, Item 1A. “Risk Factors” in our Annual Report on Form
10-K for the fiscal year ended December 31, 2019 (which was filed with the SEC on March 16, 2020), which could materially affect our business, financial
condition, and/or future operating results. The risks described in our Annual Report on Form 10-K and Quarterly Reports on Form 10-Q are not the only
risks facing our company. Additional risks and uncertainties not currently known to the Company or that the Company currently deems to be immaterial
also may materially and adversely affect the Company’s business, financial condition, and/or operating results.

The novel coronavirus (COVID-19) pandemic has had and is expected to continue to have a material adverse effect on our business, liquidity,
results of operations, and financial condition.

The COVID-19 pandemic has resulted in widespread market volatility and economic uncertainty within the United States. National, regional, and
local economies may suffer long-term disruptions, including after COVID-19 has subsided. The extent to which the pandemic will ultimately impact our
business and financial condition will depend on future events that are difficult to forecast, including, but not limited to, the duration and severity of the
pandemic, the success of actions taken to contain, treat, and prevent the virus, the effectiveness of government economic stimulus measures, and the speed
at which normal economic and operating conditions return.

Governmental authorities have taken, and may continue to take, unprecedented actions in an attempt to limit the spread of the pandemic, including
social distancing requirements, stay-at-home orders, quarantines, and closure of non-essential businesses. Such actions negatively impact overall economic
activity within the United States and may have material and direct adverse consequences on our business. For example, on April 6, 2020, the New Mexico
Department of Health, at the direction of the governor, issued an executive order excluding consumer finance companies like us from the definition of
“essential business.” As a result, we temporarily closed our branches in the state of New Mexico, but we have since re-opened the branches. Our branches in
our other states of operation remain open as an essential business activity. However, we have experienced temporary closure of several locations due to
company-initiated quarantine measures. We may choose, or be required by government agencies, to close these same or other locations in the future due to
quarantine or other health and/or safety concerns. Multiple or prolonged closures could negatively impact our ability to service our customer accounts and
adversely affect our results of operations. We have implemented social distancing measures within our branches and may choose, or be required by
government agencies, to implement additional safeguards related to COVID-19 containment in the future that could increase our operating costs and have a
negative economic impact on our business.

As a result of the economic downturn related to the pandemic, our branches have experienced a decrease in customer traffic and product demand. We
are using our custom scorecards, as well as our legacy internal metrics and data, to tighten our lending and loan renewal criteria, which has further
decreased our loan originations and renewals. In light of the increasing unemployment rate within the United States, we also anticipate slowdowns in our
loan collections and increased loan defaults. Negative impacts to our loan growth, collections, and defaults could adversely impact our revenues and other
results of operations. For a period of time during March and April of 2020, we also temporarily suspended all direct marketing aimed at acquiring new
customers. In addition, we have temporarily paused investment in new branches, non-critical hiring, and certain other spending until conditions begin to
rebound, all of which may negatively impact our ability to grow our customer base and business.

Due to stay-at-home mandates related to COVID-19, we are relying more heavily on online operations for customer access and telework for certain of
our team members, including our home office and field leadership who may currently be working remotely. We also intend to expand our capabilities for
branch team members to work from home and to provide full origination capabilities remotely. However, if we experience disruptions in our online
operations or are unable to timely expand our remote working or origination capabilities in response to continued or increased COVID-19 restrictions, we
may be unable to timely and effectively service accounts and perform key business functions. Disruptions in our business could also result from the inability
of key personnel and/or a significant portion of our workforce to fulfill their duties due to COVID-19 related illness or restriction. We maintain continuity
plans, but there is no assurance that such plans will effectively mitigate the risks posed by the pandemic.

We have implemented several borrower assistance programs in response to the COVID-19 pandemic. Additionally, federal and state governments are
enacting, and may in the future enact, economic stimulus measures. The success of any economic assistance program or stimulus legislation is unknown,
and we cannot determine the impact of any such program or legislation on our anticipated credit losses due to COVID-19. New legislation and other
governmental regulations could increase our legal compliance costs, create risk for our operations and reputation, and have an overall negative impact on
the conduct of our business.
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The departure, transition, or replacement of key personnel could significantly impact the results of our operations. If we cannot continue to hire
and retain high-quality employees, or do not successfully manage our Chief Executive Officer and Chief Financial Officer transitions, our business and
financial results may be negatively affected.

Our future success significantly depends on the continued service and performance of our key management personnel. Competition for these
employees is intense. Our operating results could be adversely affected by higher employee turnover or increased salary and benefit costs. Like most
businesses, our employees are important to our success and we are dependent in part on our ability to retain the services of our key management,
operational, finance, and administrative personnel. We have built our business on a set of core values, and we attempt to hire employees who are committed
to these values. We want to hire and retain employees who will fit our culture of compliance and of providing exceptional service to our customers. In order
to compete and to continue to grow, we must attract, retain, and motivate employees, including those in executive, senior management, and operational
positions. As our employees gain experience and develop their knowledge and skills, they become highly desired by other businesses. Therefore, to retain
our employees, we must provide a satisfying work environment and competitive compensation and benefits. If costs to retain our skilled employees
increase, then our business and financial results may be negatively affected.

Our continued growth is also dependent, in part, on the skills, experience, and efforts of our executive officers and senior management. As previously
announced, our former Executive Vice President and Chief Financial Officer, Donald E. Thomas, retired from Regional in the third quarter of 2019, our
former Executive Vice President and Chief Credit Risk Officer, Daniel J. Taggart, stepped down from his position at Regional in the first quarter of 2020,
and the employment of Peter R. Knitzer, our former President and Chief Executive Officer, was terminated in the first quarter of 2020. Robert W. Beck,
who initially succeeded Mr. Thomas as our Chief Financial Officer through March 2020, subsequently succeeded Mr. Knitzer and now serves as our
President and Chief Executive Officer. Michael S. Dymski serves as our Vice President, interim Chief Financial Officer, and Chief Accounting Officer, and
Manish Parmar serves as our Executive Vice President and Chief Credit Risk Officer.

We may not be successful in retaining the other members of our executive or senior management team or our other key employees. The loss of the
services of any of our executive officers, senior management, or key team members, including state vice presidents, or the inability to attract additional
qualified personnel as needed, could have an adverse effect on our business, financial condition, and results of operations. We also depend on our district
supervisors to supervise, train, and motivate our branch employees. These supervisors have significant experience with our company and within our
industry, and would be difficult to replace. If we lose a district supervisor to a competitor, we could also be at risk of losing other employees and customers.
Although we have engaged an executive search firm to commence a search for a permanent Chief Financial Officer, the process of identifying management
successors creates uncertainty and could become a distraction to senior management and our Board of Directors, and we may not be successful in attracting
qualified candidates for this position and other key positions when necessary. The identification and recruitment of candidates to fill senior management
positions, and the resulting transition process, may be disruptive to our business and operations.
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ITEM 6. EXHIBITS.
Incorporated by Reference

Exhibit Filed File Filing
Number Exhibit Description Herewith  Form Number Exhibit Date
10.1 Employment Agreement., dated as of March 26, 2020, by and between Robert

W. Beck and Regional Management Corp. 8-K 001-35477 10.1 3/30/20
10.2 Employment Agreement, dated as of January 6. 2020, by and between Manish

Parmar and Regional Management Corp. X
31.1 Rule 13a-14(a) / 15(d)-14(a) Certification of Principal Executive Officer X
31.2 Rule 13a-14(a) / 15(d)-14(a) Certification of Principal Financial Officer X
32.1 Section 1350 Certifications X
101 The following materials from our Quarterly Report on Form 10-Q for the three

months ended March 31, 2020, formatted in XBRL (eXtensible Business

Reporting Language): (i) the Consolidated Balance Sheets as of March 31,

2020 and December 31, 2019; (ii) the Consolidated Statements of Income for

the three months ended March 31, 2020 and 2019; (iii) the Consolidated

Statements of Stockholders’ Equity for the three months ended March 31, 2020

and the year ended December 31, 2019; (iv) the Consolidated Statements of

Cash Flows for the three months ended March 31, 2020 and 2019; and (v) the

Notes to the Consolidated Financial Statements. X
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.

Date: May 8, 2020
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Exhibit 10.2

EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”) is entered into as of January 6, 2020 (the “Effective Date”), between Manish Parmar (“Executive’)
and Regional Management Corp., a Delaware corporation (the “Corporation™).

RECITALS

A. The Corporation believes that the future growth, profitability, and success of the business of the Corporation will be significantly enhanced by
the employment of Executive as Executive Vice President and Chief Credit Risk Officer of the Corporation.

B. The Corporation desires to provide Executive with appropriate incentives and rewards related to the performance by Executive and to encourage
the employment of Executive in the service of the Corporation, and Executive desires to accept such employment, on the terms and conditions of this
Agreement, from and after the date of this Agreement.

C. The Corporation and Executive desire to enter into an employment agreement, as evidenced in this Agreement, to reflect the terms of Executive’s
employment.

NOW, THEREFORE, in consideration of the premises and mutual covenants contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which is mutually acknowledged, the parties hereto hereby agree as follows:

I. DEFINITIONS

1.1 Definitions. In addition to terms defined elsewhere in this Agreement, for purposes of this Agreement, the following terms will have the
following respective meanings when used in this Agreement with initial capital letters:

(a) “2015 Plan”: as defined in Section 2.4(c).

(b) “Affiliate”: with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with
such Person. For purposes of this definition, “control,” when used with respect to any Person, means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of any such Person, whether through the ownership of voting securities, by
contract, or otherwise, and the terms “controlling” and “controlled” have the respective meanings correlative to the foregoing. With respect to any
natural Person, “Affiliate” will also include such Person’s grandparents, any descendants of such Person’s grandparents, the grandparents of such
Person’s spouse, and any descendants of the grandparents of such Person’s spouse (in each case, whether by blood, adoption, or marriage).

(c) “Agreement’: as defined in the introductory paragraph.
(d) “Annual Bonus”: as defined in Section 2.4(b)(i).

(e) “Annual Incentive Plan”: the Annual Incentive Plan of the Corporation or any successor plan thereto, as amended and/or restated.



(f) “Average Bonus”: the average of the Annual Bonus paid to Executive for each of the three fiscal years preceding the fiscal year in which
Executive’s Termination Date occurs (or the average of such lesser number of full fiscal year periods that Executive is employed if less than three full
fiscal years prior to the Termination Date); provided, however, that if Executive’s employment terminates before December 31, 2021, then the
Average Bonus shall equal the Target Bonus.

(g) “Board”: the Board of Directors of the Corporation.

(h) “Business”: the business of providing installment, automobile purchase, and retail purchase loans and related payment protection
insurance to consumers, and “Business Services” means the services related to the Business.

(i) “Cause’: (i) the willful or grossly negligent material failure by Executive to perform his duties hereunder (other than arising due to
Executive’s Disability); (ii) the conviction of Executive, or the entering into a plea bargain or plea of nolo contendere by Executive, of any felony, or
of a misdemeanor involving the unlawful theft or conversion of substantial monies or other property or any fraud or embezzlement offense;

(iii) personally or on behalf of another Person, willfully receiving a benefit relating to the Corporation or its Subsidiaries or its funds, properties,
opportunities, or other assets in violation of applicable law, or constituting fraud, embezzlement, or misappropriation; (iv) the willful or grossly
negligent failure by Executive to comply substantially with any lawful written policy of the Corporation or its Subsidiaries that materially interferes
with his ability to discharge his duties, responsibilities, or obligations under this Agreement; (v) the knowing misstatement by Executive of the
financial records of the Corporation or its Subsidiaries or complicit actions in respect thereof; (vi) the material breach by Executive of any of the
terms of this Agreement; (vii) Executive’s habitual drunkenness or substance abuse that interferes with his ability to discharge his duties,
responsibilities, or obligations under this Agreement, or his failure to pass a pre-employment drug screening in accordance with the policies of the
Corporation; (viii) the knowing failure to disclose material financial or other information to the Board; or (ix) Executive’s engagement in conduct that
results in Executive’s obligation to reimburse the Corporation for the amount of any bonus, incentive-based compensation, equity-based
compensation, profits realized from the sale of the Corporation’s securities, or other compensation pursuant to application of the provisions of
Section 304 of the Sarbanes-Oxley Act of 2002, Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act, or other applicable
laws, rules, or regulations, but, in each case for clauses (i) through (ix) herein, only if (1) Executive has been provided with written notice of any
assertion that there is a basis for termination for Cause, which notice shall specify in reasonable detail specific facts regarding any such assertion, and
in the case of non-willful behavior under clauses (1), (iii), (iv), or (vi), Executive has failed to cure within 30 days of written notice to Executive,

(2) such written notice is provided to Executive a reasonable time before the Board meets to consider any possible termination for Cause, (3) at or
prior to the meeting of the Board to consider the matters described in the written notice, an opportunity is provided to Executive and his counsel to be
heard before the Board with respect to the matters described in the written notice, (4) any resolution or other Board action held with respect to any
deliberation regarding or decision to terminate Executive for Cause is duly adopted by a vote of a majority of the entire Board of the Corporation at a
meeting of the Board called and held, and (5) Executive is promptly provided with a copy of the resolution or other corporate action taken with
respect to such termination. No act or failure to act by Executive shall be considered willful unless done or omitted to be done by him not in good
faith and without reasonable belief that his action or omission was in the best interests of the Corporation. Notwithstanding the provisions of this
Section 1.1(i), “Cause” will not be deemed to have occurred solely as a result of Executive’s failure to follow any Corporation policy or any
Corporation instruction to Executive that would permit Executive to terminate this Agreement under Section 2.7(a) because such policy or instruction
constitutes Good Reason.



() “Change of Control’: except as may be otherwise required, if at all, under Code Section 409A, the occurrence of any of the following:

(i) any entity or person shall have become the beneficial owner of, or shall have obtained voting control over, more than fifty percent
(50%) of the total voting power of the Corporation’s then outstanding voting stock;

(i) the consummation of (A) a merger, consolidation, recapitalization, or reorganization of the Corporation (or similar transaction
involving the Corporation), in which the holders of the Corporation’s common stock immediately prior to the transaction have voting control
over less than fifty percent (50%) of the voting securities of the surviving corporation immediately after such transaction, or (B) the sale or
disposition of all or substantially all of the assets of the Corporation; or

(iii) a change in a majority of the Board within a 12-month period unless the nomination for election by the Corporation’s
stockholders or the appointment of each new director was approved by the vote of two-thirds of the members of the Board (or a committee of
the Board, if nominations are approved by a Board committee rather than the Board) then still in office who were in office at the beginning of
the 12-month period.

For the purposes of the definition of “Change of Control,” the term “person” shall mean any individual, corporation, partnership, group,
association, or other person, as such term is defined in Section 13(d)(3) or Section 14(d)(2) of the Securities Exchange Act of 1934, as amended, other
than the Corporation, a subsidiary of the Corporation, or any employee benefit plan(s) sponsored or maintained by the Corporation or any subsidiary
thereof, and the term “beneficial owner” shall have the meaning given the term in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended.

For the purposes of clarity, a transaction shall not constitute a Change of Control if its principal purpose is to change the state of the
Corporation’s incorporation, create a holding company that would be owned in substantially the same proportions by the persons who held the
Corporation’s securities immediately before such transaction, or is another transaction of other similar effect.

Notwithstanding the preceding provisions, in the event that any compensation paid under this Agreement is deemed to be deferred
compensation subject to (and not exempt from) the provisions of Code Section 409A, then payment to be made upon a Change of Control may be
permitted, in the Board’s discretion, upon the occurrence of one or more of the following events (as they are defined and interpreted under Code
Section 409A): (A) a change in the ownership of the Corporation; (B) a change in effective control of the Corporation; or (C) a change in the
ownership of a substantial portion of the assets of the Corporation.

(k) “COBRA”: as defined in Section 2.7(f).

(I) “Code”: the Internal Revenue Code of 1986, as amended, or any successor thereto. Any reference herein to a specific Code section shall be
deemed to include all related regulations or other guidance with respect to such Code section.
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(m) “Commencement Date”: as defined in Section 2.1.

(n) “Compensation Committee”: Compensation Committee of the Board.
(0) “Confidential Information”: as defined in Section 3.2.

(p) “Corporation”: as defined in the introductory paragraph.

(qQ) “Corporation Employee”: as defined in Section 3.5.

(r) “Corporation IP”: as defined in Section 3.1(a).

(s) “Disability”: a physical or mental impairment that prevents Executive from performing one or more of the essential functions of his job
hereunder, whether with or without reasonable accommodation, (i) for at least 90 consecutive calendar days or for shorter periods of time aggregating
90 or more calendar days in any 12-month period, or (ii) where a licensed physician mutually selected by Executive and the Corporation (with the
Corporation responsible for any expenses related thereto) determines that the timeline for Executive’s return to full duty is indeterminable, is
indefinite, or is likely to exceed a 90-day period; provided, however, that if Executive and the Corporation cannot agree upon a mutually acceptable
licensed physician, then the determination of whether a “Disability” has occurred shall be made by the majority vote of a panel of three licensed
physicians, with one physician selected by Executive, one physician selected by the Corporation, and the third physician mutually agreed upon by the
two physicians selected by Executive and the Corporation respectively (with each party responsible for his or its related expenses and the parties
being equally responsible for the expenses related to the services of the third physician).

(t) “Effective Date”: as defined in the introductory paragraph.
(u) “Employment Period”: as defined in Section 2.1.

(v) “Estate”: as defined in Section 2.7(d).

(W) “Executive”: as defined in the introductory paragraph.
(x) “Exempt Person”: as defined in Section 3.2(g).

(y) “Good Reason”: the termination of Executive’s employment by Executive which is due to (i) (A) a material diminution of Executive’s
responsibilities, position (as Executive Vice President and Chief Credit Risk Officer of the Corporation, its successor, or ultimate parent entity),
office, title, reporting relationships, working conditions, authority, or duties, or (B) the assignment to Executive of titles, authority, duties, or
responsibilities that are materially inconsistent with this Agreement and are a material diminution of his title, position, authority, duties, or
responsibilities as Executive Vice President and Chief Credit Risk Officer of the Corporation; (ii) a material adverse change in the terms or status
(including, but not limited to, a reduction of the Employment Period) of this Agreement; (iii) a material reduction in Executive’s compensation
package provided herein, including Salary, Target Bonus, bonus opportunities, or equity award opportunities (other than a reduction in bonus
opportunities or equity award opportunities that applies to senior executive officers of the Corporation generally or that is due, in the discretion of the
Board or the Compensation Committee, to the failure to attain performance or other business objectives, and subject in all cases to the discretion of
the Compensation Committee and other terms of Section



2.4(c) and Section 2.4(d) herein); or (iv) an actual relocation of (A) the Satellite Office to a location outside of a 50-mile radius from its current
location, (B) the Corporation’s principal office to a location outside of a 50-mile radius from its current location at 979 Batesville, Road, Suite B,
Greer, South Carolina 29651, if Executive’s principal residence was established in Greenville County, South Carolina prior thereto, or (C) the
Corporation’s principal office from Greenville County, South Carolina to any location outside of the contiguous United States, if Executive’s
principal residence was not established in the Dallas—Fort Worth—Arlington, TX Metropolitan Area or Greenville County, South Carolina prior
thereto, and in each case of clauses (i) through (iv) herein, without the written consent of Executive. Notwithstanding the preceding, for any of the
foregoing events to constitute Good Reason, Executive must provide written notification of his intention to resign for Good Reason within 30 days
after Executive knows or has reason to know of the occurrence of any such event, and the Corporation shall have 30 days from the date of receipt of
such notice to effect a cure of the condition constituting Good Reason, and, upon cure thereof by the Corporation, such event shall no longer
constitute Good Reason.

(z) “Government Agencies”: as defined in Section 3.2(e).

(aa) “Loan Source”: as defined in Section 3.4(a).

(bb) “Non-Compete Territory”: as defined in Section 3.3.

(cc) “Option”: as defined in Section 2.4(c)(i).

(dd) “Performance Unit Award”: as defined in Section 2.4(c)(iv).

(ee) “Person”: an individual, a corporation, a partnership, a limited liability company, an association, a trust, a joint stock corporation, a joint
venture, an unincorporated organization, or any federal, state, county, city, municipal, or other local or foreign government or any subdivision,
authority, commission, board, bureau, court, administrative panel, or other instrumentality thereof.

(ff) “RSA”: as defined in Section 2.4(c)(ii).

(gg) “RSU: as defined in Section 2.4(c)(iii).

(hh) “Salary”: as defined in Section 2.4(a).

(i) “Satellite Office”: the Corporation’s satellite office, currently located at 400 Parker Square, Suite 205, Flower Mound, Texas 75028.
(jj) “Severance Period”: as defined in Section 2.7(a)(ii).

(kk) “Signing Bonus”: as defined in Section 2.4(b)(ii).

(1) “Stock Plan’: as defined in Section 2.4(c).

(mm) “Subsidiary”: with respect to any Person, (i) any corporation of which a majority of the total voting power of shares of stock entitled

(without regard to the occurrence of any contingency) to vote generally in the election of directors thereof is at the time owned or controlled, directly
or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination thereof, or (ii) any limited liability company,
partnership, association, or other business entity, of which a majority of the partnership or other similar ownership interests thereof
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is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof. For
purposes of this definition, a Person or Persons will be deemed to have a majority ownership interest in a limited liability company, partnership,
association, or other business entity if such Person or Persons will be allocated a majority of limited liability company, partnership, association, or
other business entity gains or losses, or is or controls the managing member or general partner of such limited liability company, partnership,
association, or other business entity.

(nn) “Target Bonus”: as defined in Section 2.4(b)(i).

(00) “Termination Date”: as defined in Section 2.1.

II. TERMS OF EMPLOYMENT

2.1 Employment Period. The Corporation shall employ Executive, and Executive accepts employment with the Corporation, upon the terms
and conditions set forth in this Agreement for the period beginning on Executive’s date of commencement of employment, which date shall be on or before
January 6, 2020 (the “Commencement Date”). The term of the Agreement shall commence on the Commencement Date, and the Agreement will terminate
on the third anniversary of the Commencement Date, unless sooner terminated in accordance with Section 2.7. The term of this Agreement as determined
under the preceding sentence is referred to herein as the “Employment Period,” and the date on which Executive’s employment terminates is referred to

herein as the “Termination Date.”

2.2 Duties During Employment Period. Executive will be an employee of, and serve as the Executive Vice President and Chief Credit Risk
Officer of, the Corporation and will report directly to the Chief Executive Officer of the Corporation. In such capacity, Executive will perform such duties
and exercise such powers that are consistent with the position of Executive Vice President and Chief Credit Risk Officer in accordance with the amended
and restated bylaws of the Corporation and as are assigned to Executive by the Chief Executive Officer of the Corporation or the Board. Executive agrees
that to the best of his ability and experience he shall at all times conscientiously perform all of his duties and obligations under the terms of this Agreement.
Executive understands and agrees that he shall be required to perform the duties and responsibilities of his position on a full-time basis at the Satellite
Office, although it is understood that he shall also be required to travel in connection with the performance of his duties and responsibilities.

2.3 Activities During Employment Period.

(a) Executive will devote substantially all of his full business time, energy, ability, attention, and skill to his employment hereunder and to the
Business of the Corporation and, absent the prior written approval of the Board, which approval shall not be unreasonably withheld, Executive will
not engage in any business activity, whether as an employee, investor, officer, director, consultant, independent contractor, or otherwise, that would
interfere with his duties and responsibilities pursuant to Section 2.2. Executive agrees to comply with all lawful rules and policies established by the
Corporation and its Subsidiaries throughout the Employment Period.

(b) Provided that the following activities do not interfere with Executive’s duties and responsibilities as Chief Credit Risk Officer of the
Corporation, Executive may (i) engage in charitable and community affairs, trade activities, and trade organizations, and teach and/or lecture, so long
as such activities are consistent with his duties and responsibilities under this Agreement, (ii) manage his personal investments, and (iii) serve on the
boards of directors of other companies with the Board’s prior written consent (which will not be unreasonably withheld).
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(c) Executive will act in accordance with laws, ordinances, regulations, professional standards, or rules of any governmental, regulatory, or

administrative body, agent or authority, any court or judicial authority, or any public, private, or industry regulatory authority.

2.4 Compensation.

(a) Salary. For Executive’s services under this Agreement, the Corporation will pay to Executive an annualized base salary (the “Salary”) of

$335,000 (prorated for any partial year based on a fraction, the numerator of which shall be the number of days employed in such year and the
denominator of which shall be 365 (or 366 in a leap year)). The Board or the Compensation Committee may review the amount of Salary from time to
time and may adjust Salary upwards after any such review, with any such upward adjustments effective as of the dates determined by the Board or the
Compensation Committee. Executive’s Salary will be payable to Executive periodically in accordance with the normal practices of the Corporation.

(b) Bonus.

(i) Annual Bonus. For each fiscal year during the Employment Period, Executive shall be eligible for participation in the Annual
Incentive Plan with a target bonus thereunder equal to no less than one hundred percent (100%) of Executive’s Salary in effect at the
beginning of the fiscal year (the “Target Bonus”) and which will be prorated for any partial fiscal year based on a fraction, the numerator of
which shall be the number of days employed in such partial fiscal year and the denominator of which shall be 365 (or 366 in a leap year). The
Compensation Committee shall establish and communicate to Executive performance criteria for the Corporation and/or Executive and one or
more formula(s) for determining the annual bonus, if any, earned by Executive under the Annual Incentive Plan (the “Annual Bonus”) for
each fiscal year. Unless otherwise addressed in Section 2.7, if Executive is employed by the Corporation in good standing on the last day of
the applicable fiscal year, Executive will be entitled to receive an Annual Bonus for such year, to the extent earned, in an amount determined
in accordance with such formula(s) set by the Compensation Committee based on the actual performance of the Corporation and/or Executive
relative to the performance criteria established by the Compensation Committee for that year. Any Annual Bonus due to Executive pursuant to
this Section 2.4(b)(i) shall be paid in cash in a lump sum no later than 70 days following the fiscal year during which Executive’s right to the
Annual Bonus vests (or otherwise in a manner compliant with, or exempt from, Code Section 409A). Unless otherwise addressed under
Section 2.7, Annual Bonus entitlement (to the extent earned) vests and is fully payable if Executive is employed by the Corporation on the last
day of the applicable fiscal year, even if Executive is no longer employed at the time the Annual Bonus is scheduled to be paid.

(ii)) Signing Bonus. In order to offset Executive’s loss of his annual bonus opportunity with his immediate past employer, Executive
shall be paid a bonus (the “Signing Bonus”) in the amount of $250,000 in the first full pay period following the Commencement Date.
Executive agrees that if he voluntarily terminates his employment with the Corporation before the third anniversary of the Commencement
Date, he shall be obligated to repay, and he hereby promises to pay, to the Corporation a ratable portion of the Signing Bonus (calculated
based on a fraction, the numerator of which shall be the number of days remaining between the Termination Date and the third anniversary of
the Commencement Date and the denominator of which shall be 1,097).
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(c) Long-Term Incentive Compensation. Subject to Executive’s continued employment, Executive shall be eligible to participate in and
receive long-term incentive, equity, and/or equity-based awards under the Corporation’s 2015 Long-Term Incentive Plan, as amended and/or restated
(the “2015 Plan”), or any successor or other applicable plan or arrangement (the 2015 Plan and such other plans or arrangements collectively, the
“Stock Plan”), as provided in Section 2.4(c) and Section 2.4(d) herein. Any such long-term incentive, equity, or equity-based awards described herein
shall be subject to the terms of the Stock Plan and applicable award agreements in form acceptable to the Compensation Committee and such other
terms as may be established by the Compensation Committee.

(i) Nongqualified Stock Option (“Option”). The Corporation shall grant to Executive an Option to purchase such number of shares of
the Corporation’s common stock as may be determined by dividing $125,625 by the fair value of each Option share (calculated on or as close
in time as practicable to the grant date in accordance with generally accepted accounting principles in the United States using the Black-
Scholes option pricing model), at an exercise price per share equal to the fair market value per share of the Corporation’s common stock on
the grant date, which grant date shall be a date determined by the Compensation Committee to occur on or as soon as practicable after the
Commencement Date. The Option shall vest with respect to one-third of the number of shares subject to the Option on each of
(A) December 31, 2020, (B) December 31, 2021, and (C) December 31, 2022, so long as Executive’s employment continues from the grant
date until the applicable vesting date or as otherwise provided in the applicable award agreement. The term of the Option will be ten years
from the grant date, subject to earlier termination in the event Executive’s employment terminates. The Option shall be subject to the terms of
the Stock Plan and the applicable nonqualified stock option award agreement in form acceptable to the Compensation Committee.

(i) Restricted Stock Award (“RSA”). The Corporation shall grant to Executive an RSA for such number of shares of the
Corporation’s common stock as may be determined by dividing $147,625 by the closing price of the common stock on the grant date, which
grant date shall be a date determined by the Compensation Committee to occur on or as soon as practicable after the Commencement Date.
The RSA shall vest with respect to one-third of the number of shares subject to the RSA on each of (A) December 31, 2020, (B)

December 31, 2021, and (C) December 31, 2022, so long as Executive’s employment continues from the grant date until the applicable
vesting date or as otherwise provided in the applicable award agreement. The RSA shall be subject to the terms of the Stock Plan and the
applicable restricted stock award agreement in form acceptable to the Compensation Committee.

(iii) Performance-Contingent Restricted Stock Unit (“RSU”) Award. Subject to Executive’s continued employment from the
Commencement Date until the grant date and the availability of sufficient shares of the Corporation’s common stock under the 2015 Plan, the
Corporation shall grant to Executive an RSU award at the time the Corporation grants its long-term incentive awards for 2020 to other
members of senior management. The number of shares subject to the RSU shall be determined by dividing $125,625 by the closing price of
the Corporation’s common stock on or as close in time as practicable to the grant date. The RSU award will be eligible for vesting on
December 31, 2022, based upon the achievement, if at all, of performance criteria established by the Compensation Committee and
Executive’s continued employment from the grant date until the vesting date or as otherwise provided in the applicable award agreement. The
RSU award (including the distribution of any shares of the Corporation’s common stock issuable pursuant thereto) shall be subject to the
terms of the Stock Plan and the applicable restricted stock unit award agreement in form acceptable to the Compensation Committee.
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(iv) Cash-Settled Performance Unit Award (“Performance Unit Award”). Subject to Executive’s continued employment from the
Commencement Date until the grant date, the Corporation shall grant to Executive a Performance Unit Award at the time the Corporation
grants its annual long-term incentive awards for 2020 to other members of senior management. The Performance Unit Award will be eligible
for vesting on December 31, 2022, based upon the achievement, if at all, of performance criteria established by the Compensation Committee
and Executive’s continued employment from the grant date until the vesting date or as otherwise provided in the applicable award agreement.
The target cash settlement value of the Performance Unit Award at vesting shall be equal to $125,625. The Performance Unit Award shall be
subject to the terms of the Stock Plan and the applicable performance unit award agreement in form acceptable to the Compensation
Committee.

(v) Future Long-Term Incentive Compensation. Commencing in 2021, and subject to Section 2.4(d) herein and Executive’s continued
employment, Executive shall be eligible to participate in and receive long-term incentive, equity, and/or equity-based awards under the Stock
Plan in the sole discretion of the Board or the Compensation Committee.

(d) Future Compensation Opportunities. Commencing in 2021, and for the remainder of the Employment Period, the Corporation undertakes
and agrees to provide Executive with an annual Salary, cash incentive compensation opportunity, and equity or long-term incentive compensation
opportunity of no less than $1,172,500 in the aggregate (inclusive of the grant date fair value of long-term incentive awards and prorated for any
partial fiscal year); provided, however, that (i) Executive’s Salary shall be subject to the provisions of Section 2.4(a) herein, (ii) the Compensation
Committee shall have sole discretion to determine any allocation between cash incentive opportunities and equity or equity-based incentive
opportunities, (iii) such cash incentive opportunities and equity or equity-based incentive opportunities shall be subject to the terms of the applicable
Corporation plan (including the Annual Incentive Plan and/or the Stock Plan) and any related award agreement, including any performance or multi-
year service criteria established by the Compensation Committee under any such plan or award agreement, and (iv) the Compensation Committee
shall have sole discretion to determine if and to the extent that any such equity or equity-based incentive opportunities and/or cash incentive
opportunities are deemed earned and payable based on the attainment of performance criteria and such other terms and conditions as may be
established by the Compensation Committee (including, without limitation, multi-year vesting requirements if applicable under any such plan or
award agreement and so determined by the Compensation Committee).

2.5 Benefits; Additional Terms.

(a) Benefit Plans. Except as otherwise addressed in this Section 2.5, during the Employment Period, Executive shall be entitled to participate
in all pension, medical, disability, retirement, and other benefit plans and programs generally available to the Corporation’s other employees,
provided that Executive meets all eligibility requirements under those plans and programs. Executive shall be subject to the terms and conditions of
the plans and programs, including, without limitation, the Corporation’s right to amend or terminate the plans and programs at any time and without
advance notice to the participants. Notwithstanding the foregoing, Executive will not during the Employment Period be entitled to participate in any
severance pay plan of the Corporation. Executive’s severance benefits are to be solely as set forth in Section 2.7.
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(b) Vacation: Leave. Executive shall be entitled to paid vacation time of not less than 20 business days for each calendar year of the
Employment Period (prorated for any partial year, based on a fraction, the numerator of which shall be the number of days employed in such partial
year and the denominator of which shall be 365 (or 366 in a leap year)). Executive shall also be entitled to all paid holidays and to reasonable personal
and sick leave in accordance with the policies of the Corporation applicable to its executive management. Unused vacation and personal and/or sick
leave may not be carried over by Executive from one calendar year to the next, except as otherwise provided in the policies of the Corporation
applicable to its executive management. Notwithstanding the foregoing, such vacation, holidays, and personal and/or sick leave shall not accrue as a
monetary liability of the Corporation.

(c) Expenses: Reimbursements. Subject to compliance with the Corporation’s policies as from time to time in effect regarding the incurrence,
substantiation, verification, and reimbursement of business expenses, the Corporation will promptly pay or reimburse Executive for all reasonable
expenses incurred in connection with the performance of Executive’s duties hereunder or for promoting, pursuing, or otherwise furthering the
Business of the Corporation, including Executive’s reasonable expenses for travel (including reasonable expenses associated with Executive’s
periodic travel between the Corporation’s Satellite Office and the Corporation’s headquarters in Greenville County, South Carolina), entertainment,
and similar items. Executive acknowledges and agrees that the provisions of Section 2.5(d) below provide the exclusive reimbursement terms for
Executive’s use of any personal vehicles in connection with the performance of his duties as an employee of the Corporation. All expenses eligible for
reimbursements in connection with Executive’s employment with the Corporation must be incurred by Executive during the term of employment or
service to the Corporation and must be in accordance with the Corporation’s expense reimbursement policies. The amount of reimbursable expenses
incurred in one taxable year shall not affect the expenses eligible for reimbursement in any other taxable year. Each category of reimbursement shall
be paid as soon as administratively practicable, but in no event shall any such reimbursement be paid after the last day of Executive’s taxable year
following the taxable year in which the expense was incurred. No right to reimbursement is subject to liquidation or exchange for other benefits.

(d) Mileage Reimbursement. The Corporation will, in accordance with the Corporation’s general personal vehicle use reimbursement policy
(and consistent with the provisions of Section 2.5(c) herein), promptly reimburse Executive an amount equal to $0.50 (or such higher amount as may
apply pursuant to the Corporation’s mileage reimbursement policy as it may be in effect from time to time) for each mile he drives a personal car in
connection with the performance of his duties as an employee of the Corporation.

(e) Use of Mobile Phone. The Corporation will, at its option, either (i) provide Executive with a mobile phone (including monthly service
fees), the reasonable costs of which shall be paid by the Corporation directly to the service provider, or (ii) promptly reimburse Executive for the
expense that Executive incurs in providing for his own mobile phone, not to exceed $75 per month (or such higher amount as may apply pursuant to
the Corporation’s mobile phone reimbursement policy as it may be in effect from time to time).

(f) Disability Insurance Premiums. The Corporation may, at its option, provide Executive with the opportunity to elect to include the amount
of any disability insurance premiums paid by the Corporation pursuant to any disability insurance, plan, or policy provided by the
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Corporation to or for the benefit of Executive as taxable income to Executive. If Executive so elects, the Corporation shall pay to Executive an
additional amount necessary to put Executive in substantially the same after-tax position that he would have been in had he not elected to include such
disability insurance premiums in income (taking into account all federal, state, and local income and employment taxes due as a result of the inclusion
of such disability insurance premiums in income). Payment of the additional amount, if any, shall be made to Executive in the same pay periods in
which the disability insurance premiums are included in income.

(g) Residence: Relocation Expenses. Executive understands and agrees that he is required to relocate to, and reside in, the Dallas—Fort Worth—
Arlington, TX Metropolitan Area on a full-time basis commencing on or before June 30, 2020. Executive is eligible to receive relocation benefits in
connection with his relocation to the Dallas—Fort Worth—Arlington, TX Metropolitan Area in accordance with the Corporation’s relocation policies
for executive officers and the provisions of Section 2.5(c) herein. Prior to Executive’s permanent relocation on or before June 30, 2020, the
Corporation will promptly reimburse Executive for his reasonable commuting expenses to the Corporation’s Satellite Office (or the Corporation’s
headquarters, as applicable) from his residence and his reasonable temporary living expenses in the Dallas—Fort Worth—Arlington, TX Metropolitan
Area, subject to the provisions of Section 2.5(c) herein. In addition, in the event that Executive is required to reimburse his immediate past employer
for all or a portion of his previously-reimbursed relocation expenses, the Corporation shall reimburse Executive for such amounts, not to exceed
$50,000. Executive agrees that if he voluntarily terminates his employment with the Corporation before the third anniversary of the Commencement
Date, he shall be obligated to repay, and he hereby promises to pay, to the Corporation a ratable portion of such relocation expense reimbursement
(calculated based on a fraction, the numerator of which shall be the number of days remaining between the Termination Date and the third
anniversary of the Commencement Date and the denominator of which shall be 1,097).

2.6 Deductions and Withholdings. All amounts payable or that become payable under this Agreement will be subject to any deductions and
withholdings previously authorized by Executive or required by law. Executive will be responsible for any and all taxes resulting from the benefits provided
hereunder.

2.7 Termination.

(a) Termination by the Corporation without Cause or by Executive for Good Reason.

(1) Notice of Termination. The Corporation may terminate Executive’s employment hereunder without Cause at any time, upon 30
calendar days’ written notice to Executive. Executive may terminate Executive’s employment hereunder for Good Reason upon 30 calendar
days’ written notice to the Corporation, subject to the additional notice provisions of Section 1.1(y) herein. The Corporation may elect to pay
to Executive his portion of Salary for the notice period in lieu of permitting Executive to continue working.

(ii) Severance Payments. If Executive is terminated by the Corporation without Cause or if Executive terminates his employment for
Good Reason, the Corporation will pay to Executive (A) accrued but unpaid Salary through the Termination Date, (B) an amount equal to
Executive’s Salary in effect on the Termination Date, to be paid over a period of twelve (12) months from and after the Termination Date
(such 12-month period, the “Severance Period”), (C) an amount equal to Executive’s Average Bonus as determined as of the Termination
Date, to be paid over the Severance Period,
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(D) a pro-rata portion of the Annual Bonus for the year in which Executive’s Termination Date occurs, to the extent earned (such amount to
be calculated by determining the amount of the Annual Bonus earned as of the end of the year in which the Termination Date occurs and
pro-rating such amount by the portion of such year Executive was employed by the Corporation), plus, if Executive’s termination occurs after
year-end but before the Annual Bonus for the preceding year is paid, the Annual Bonus for the preceding year, to the extent earned, and

(E) COBRA premiums as described in Section 2.7(f).

(i) Change of Control Adjustment. If Executive is terminated by the Corporation without Cause or if Executive terminates his
employment for Good Reason, and such termination occurs within six (6) months before or one (1) year after the effective date of a Change of
Control, the amounts described in Section 2.7(a)(ii)(B)—(C) shall be increased by a factor of one hundred percent (100%) (for a total of 200%
of Salary and Average Bonus).

(iv) Timing of Payments. The payment required by Section 2.7(a)(ii)(A) will be made as and at such times as Executive would have
otherwise received his Salary had he remained an employee of the Corporation (that is, in accordance with Corporation payroll practices). The
payments required by Section 2.7(a)(ii)(B)—(C) will be made in equal installments over the Severance Period as and at such times as
Executive would have otherwise received his Salary had he remained an employee of the Corporation (that is, in accordance with Corporation
payroll practices), subject to execution of an irrevocable release as provided in Section 4.18 and provided that such amounts shall be paid
commencing with the first payroll date that occurs on or after 45 calendar days following the Termination Date. Any additional amounts
payable pursuant to Section 2.7(a)(iii) attributable to a Change of Control occurring within six (6) months following Executive’s termination
of employment shall be added to the remaining balance of the amounts payable under Section 2.7(a)(ii)(B)—(C) and shall be paid as provided
in this Section 2.7(a)(iv) over the remainder of the Severance Period. The payment required by Section 2.7(a)(ii)(D) will be made as and at
such time as Executive would have otherwise received his Annual Bonus had he remained an employee of the Corporation, subject to
execution of an irrevocable release as provided in Section 4.18.

(v) Additional Payments. In addition, the Corporation will pay to Executive all unreimbursed expenses incurred by Executive prior to
his termination pursuant to Section 2.7(a) for which Executive is entitled to reimbursement pursuant to and in accordance with Section 2.5(c).
Further, during the Severance Period, the Corporation shall pay reasonable outplacement service expenses of Executive in an amount not to
exceed $25,000.

(vi) Liquidated Damages. The payments to be made in accordance with this Section 2.7(a) will constitute liquidated damages, and
Executive will not be entitled to any other compensation from the Corporation under this Agreement or otherwise except as provided in this
Section 2.7(a).

(vii) Compliance with Article I1I. The Corporation’s obligation to make any payments under this Section 2.7(a), except for accrued
but unpaid Salary through the Termination Date, any Annual Bonus that was previously earned but unpaid as of the Termination Date, and
reimbursement of unreimbursed expenses, is contingent upon Executive’s compliance with Article III herein, and Executive and the
Corporation agree that the Corporation shall have the right, in addition to any other rights of the Corporation, to terminate or suspend such
payments in the event of Executive’s breach of Article III herein.
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(viil)) Termination of Agreement. Upon termination of Executive’s employment pursuant to this Section 2.7(a), except for the
payments required by this Section 2.7(a) or as required by applicable law, the Corporation will have no additional obligations to Executive
hereunder or otherwise and, except as otherwise provided in this Agreement (including but not limited to Executive’s obligations under
Article III herein), this Agreement will terminate.

(b) Termination by the Corporation for Cause. The Corporation will have the right to terminate Executive’s employment hereunder for Cause
upon written notice to Executive and Executive’s failure to cure during any applicable cure period as set forth in this Agreement. If Executive’s
employment is terminated for Cause, the Corporation will pay to Executive (i) accrued but unpaid Salary through the Termination Date (payable 45
calendar days after the Termination Date), and (ii) all unreimbursed expenses incurred by Executive prior to the Termination Date for which
Executive is entitled to reimbursement pursuant to and in accordance with Section 2.5(c). Upon termination of Executive’s employment pursuant to
this Section 2.7(b), except for the payments required by this Section 2.7(b) or as required by applicable law, the Corporation will have no additional
obligations to Executive hereunder or otherwise and, except as otherwise provided in this Agreement (including but not limited to Executive’s
obligations under Article III herein), this Agreement will terminate as of the Termination Date.

(¢) Voluntary Termination by Executive. If Executive voluntarily terminates his employment, the Corporation will pay to Executive
(1) accrued but unpaid Salary through the Termination Date (payable as and at such times as Executive would have otherwise received his Salary had
he remained an employee of the Corporation (that is, in accordance with Corporation payroll practices)), (ii) if Executive’s termination occurs after
year-end but before the Annual Bonus for the preceding year is paid, the Annual Bonus for the preceding year, to the extent earned (payable as and at
such time as Executive would have otherwise received his Annual Bonus had he remained an employee of the Corporation), and (iii) all expenses
incurred by Executive prior to the Termination Date for which Executive is entitled to reimbursement pursuant to and in accordance with
Section 2.5(c). Upon termination of Executive’s employment pursuant to this Section 2.7(c), except for the payments required by this Section 2.7(c)
or as required by applicable law, the Corporation will have no additional obligations to Executive hereunder or otherwise and, except as otherwise
provided in this Agreement (including but not limited to Executive’s obligations under Article III herein), this Agreement will terminate.

(d) Termination by Death of Executive. If Executive dies during the Employment Period, the Corporation will pay to such Person or Persons
as Executive may designate in writing or, in the absence of such designation, to the estate of Executive (as the case may be, the “Estate”) the sum of
(1) accrued but unpaid Salary earned prior to Executive’s death, (ii) expenses incurred by Executive prior to his death for which Executive is entitled
to reimbursement pursuant to and in accordance with Section 2.5(c), and (iii) a pro-rata portion of the Annual Bonus for the year in which Executive’s
death occurs, to the extent earned (such amount to be calculated by determining the amount of the Annual Bonus earned as of the end of the year in
which the death occurs and pro-rating such amount by the portion of such year Executive was employed by the Corporation), plus, if Executive’s
death occurs after year-end but before the Annual Bonus for the preceding year is paid, the Annual Bonus for the preceding year, to the extent earned.
The payments described in clauses (i) and (ii) in the preceding sentence will be made within 45 calendar days following the date of Executive’s death.
Any Annual Bonus will be paid as and at such times as Executive would
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have otherwise received his Annual Bonus had he remained an employee of the Corporation. This Agreement in all other respects will terminate upon
the death of Executive, and all rights of Executive and his heirs, legatees, descendants, testamentary executors, and testamentary administrators
regarding compensation and other benefits under this Agreement shall cease.

(e) Termination for Disability. Executive acknowledges and agrees that his position is unique and critical to the Corporation and that the
Corporation would suffer grievous economic injury or other undue hardship if Executive becomes unable to perform one or more essential functions
of his job due to a Disability, as defined by Section 1.1(s). The parties, therefore, agree to the following termination provisions to avoid grievous
economic injury and/or other undue hardship to the Corporation in the event of the Disability of Executive.

(i) Notice of Termination. Subject to a municipal, state, or federal law expressly providing to the contrary, the Corporation will have
the right to terminate Executive’s employment hereunder at any time upon the Disability of Executive during the Employment Period.

(ii) Severance Payments. If Executive’s employment is terminated because of Executive’s Disability, the Corporation will pay to
Executive (A) accrued but unpaid Salary through the Termination Date, (B) an amount equal to Executive’s Salary in effect on the
Termination Date, to be paid over the Severance Period, (C) an amount equal to Executive’s Average Bonus as determined as of the
Termination Date, to be paid over the Severance Period, (D) a pro-rata portion of the Annual Bonus for the year in which Executive’s
termination due to Disability occurs, to the extent earned (such amount to be calculated by determining the amount of the Annual Bonus
earned as of the end of the year in which Executive’s termination due to Disability occurs and pro-rating such amount by the portion of such
year Executive was employed by the Corporation), plus, if Executive’s termination due to Disability occurs after year-end but before the
Annual Bonus for the preceding year is paid, the Annual Bonus for the preceding year, to the extent earned, and (E) COBRA premiums as
described in Section 2.7(f).

(iii) Timing of Payments. The payment required by Section 2.7(e)(i1)(A) will be made as and at such times as Executive would have
otherwise received his Salary had he remained an employee of the Corporation (that is, in accordance with Corporation payroll practices). The
payments required by Section 2.7(e)(ii)(B)—(C) will be made in equal installments over the Severance Period as and at such times as
Executive would have otherwise received his Salary had he remained an employee of the Corporation (that is, in accordance with Corporation
payroll practices), subject to execution of an irrevocable release as provided in Section 4.18 and provided that such amounts shall be paid
commencing with the first payroll date that occurs on or after 45 calendar days following the Termination Date. The payment required by
Section 2.7(e)(i1)(D) will be made as and at such time as Executive would have otherwise received his Annual Bonus had he remained an
employee of the Corporation, subject to execution of an irrevocable release as provided in Section 4.18.

(iv) Additional Payments. In addition, the Corporation will pay to Executive all unreimbursed expenses incurred by Executive prior to
his termination pursuant to Section 2.7(e) for which Executive is entitled to reimbursement pursuant to and in accordance with Section 2.5(c).
Further, during the Severance Period, the Corporation shall pay reasonable outplacement service expenses of Executive in an amount not to
exceed $25,000.

14



(v) Offset for Disability Benefits. The payment obligations of the Corporation set forth in this Section 2.7(e) will be reduced by the
amount of any disability benefits paid to Executive pursuant to any disability insurance, plan, or policy provided and paid for by the
Corporation. In the event that any such disability insurance, plan, or policy pays disability benefits to Executive that are not subject to local,
state, or federal taxation, the payment obligations of the Corporation set forth in this Section 2.7(e) will be reduced by an amount equal to the
gross taxable amount that the Corporation would have been required to pay in order to yield the net, after-tax benefit that Executive actually
received pursuant to the disability insurance, plan, or policy.

(vi) Liquidated Damages. The payments to be made in accordance with this Section 2.7(e) will constitute liquidated damages, and
Executive will not be entitled to any other compensation from the Corporation under this Agreement or otherwise except as provided in this
Section 2.7(e).

(vii) Compliance with Article III. The Corporation’s obligation to make any payments under this Section 2.7(e), except for accrued
but unpaid Salary through the Termination Date, any Annual Bonus that was previously earned but unpaid as of the Termination Date, and
reimbursement of unreimbursed expenses, is contingent upon Executive’s compliance with Article III herein, and Executive and the
Corporation agree that the Corporation shall have the right, in addition to any other rights of the Corporation, to terminate or suspend such
payments in the event of Executive’s breach of Article I1I herein.

(viii) Termination of Agreement. Upon termination of Executive’s employment pursuant to this Section 2.7(e), except for the
payments required by this Section 2.7(e) or as required by applicable law, the Corporation will have no additional obligations to Executive
hereunder or otherwise and, except as otherwise provided in this Agreement (including but not limited to Executive’s obligations under
Article III herein), this Agreement will terminate.

(f) Payment of COBRA Premiums; No Effect on Vested and Accrued Benefits. During the Severance Period and provided that Executive
timely and properly elects health continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”), the
Corporation shall reimburse Executive for the monthly COBRA premium paid by Executive for himself and his dependents for continuation coverage
under the Corporation’s group medical plan; provided, however, that if at any time during the Severance Period Executive becomes eligible to receive
health insurance from a subsequent employer or is no longer eligible to receive COBRA continuation coverage under the Corporation’s group medical
plan, the Corporation’s obligation to continue to reimburse Executive for his COBRA premium payments shall terminate immediately. Such
reimbursement shall be paid to Executive on the 20th day of the month immediately following the month in which Executive timely remits the
required COBRA premium payment. Notwithstanding anything to the contrary herein and subject to the terms of any benefit plan or program of the
Corporation, no termination of Executive’s employment with the Corporation shall in any manner whatsoever result in any termination, curtailment,
reduction, or cessation of any vested benefits or other entitlements to which Executive is entitled under the terms of any such benefit plan or program
of the Corporation in respect of which Executive is a participant as of the Termination Date.

(g) No Mitigation; No Offset. In the event of any termination of Executive’s employment under this Section 2.7, Executive shall be under no
obligation to seek other
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employment and there shall be no offset against amounts due Executive under this Agreement on account of any compensation attributable to any
subsequent employment that he may obtain, except as specifically provided in this Section 2.7. Notwithstanding anything contained in this Agreement
to the contrary, any compensation and/or benefits payable to Executive under any other severance or change-in-control plan, program, policy, or
arrangement of the Corporation in which Executive is a participant (other than the Stock Plan or the Annual Incentive Plan, or any award granted
thereunder) shall be reduced by the amount of all compensation and benefits payable under this Section 2.7.

(h) Survival. In the event that the Corporation becomes obligated during the Employment Period to make post-termination payments to
Executive pursuant to this Section 2.7, the Corporation’s obligation to continue to make such payments in accordance with this Section 2.7 shall
survive the termination of the Agreement and the Employment Period, subject to the other provisions of this Agreement (including but not limited to
Executive’s compliance with Article III). For the avoidance of doubt, Executive will not be entitled to any payment pursuant to this Section 2.7 if
Executive’s termination of employment occurs after the end of the Employment Period.

II1. RESTRICTIVE COVENANTS

3.1 Patents, Inventions. and Other Intellectual Property.

(a) Ifatany time during the Employment Period or (if applicable) prior thereto at any time that Executive was an employee, agent, director, or
officer of or consultant to the Corporation or its Subsidiaries, Executive, whether alone or with any other Person, makes, discovers, produces,
conceives, or first reduces to practice any invention, process, development, design, or improvement that relates to, affects, or, in the opinion of the
Board, is capable of being used or adapted for use in or in connection with the Business or any product, process, or intellectual property right of the
Corporation or its Subsidiaries, (i) Executive acknowledges and agrees that such invention, process, development, design, or improvement
(collectively, “Corporation IP”) will be the sole property of the Corporation or such Subsidiaries, as appropriate, and is hereby irrevocably assigned
by Executive to the Corporation or such Subsidiaries, as appropriate, and (ii) Executive will immediately disclose in confidence all Corporation IP to
the Corporation in writing. The Corporation shall have the right to use all such Corporation IP, whether original or derivative, in any matter it chooses
without any related royalty, licensure, or other obligation. Executive acknowledges that all such Corporation IP shall be considered as “work made for
hire” as provided under the United States Copyright Act, 17 U.S.C. Section 101, et seq., and shall belong exclusively to the Corporation. Executive
agrees further that in the event that any Corporation IP should be deemed not to be work made for hire belonging exclusively to the Corporation, he
shall promptly assign and transfer such Corporation IP to the Corporation so that the Corporation shall be, in fact, the exclusive owner.

(b) Executive will, if and when reasonably required to do so by the Corporation (whether during the Employment Period or thereafter), at the
Corporation’s expense and, if after the expiration of the Employment Period, subject to Executive’s availability and reimbursement by the
Corporation of Executive’s reasonable out-of-pocket expenses and payment to Executive of a reasonable per diem to compensate Executive for time
spent in connection therewith: (i) apply, or join with the Corporation or a Subsidiary thereof, as appropriate, in applying, for patents or other
protection in any jurisdiction in the world for any Corporation IP; (ii) execute or procure to be executed all instruments, and do or procure to be done
all things, that are necessary or, in the opinion of the Corporation, advisable for vesting such patents or other protection in the name of the
Corporation or a Subsidiary thereof or any nominee thereof, or subsequently for renewing and
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maintaining the same in the name of the Corporation, a Subsidiary thereof, or its nominees; and (iii) assist in defending any proceedings relating to, or
any application for, such patents or other protection.

(¢) Executive irrevocably appoints the Corporation as his attorney in his name (with full power of substitution and re-substitution) and on his
behalf to execute all documents, and do all things, required in order to give full effect to the provisions of this Section 3.1.

3.2 Confidentiality.

(a) Executive acknowledges that during the Employment Period and (if applicable) prior thereto when he was an employee, agent, director, or
officer of or consultant to the Corporation, Executive has been given and will continue to have, in connection with the conduct of the Business, access
and exposure to trade secrets and other confidential information in written, oral, electronic, and other form regarding the Corporation and its
Subsidiaries, and their respective Affiliates, businesses, operations, equipment, products, and employees (“Confidential Information”), including, but
not limited to:

(i) the identities of customers and key accounts and relationships and potential customers and key accounts and relationships,
including, without limitation, the identity of customers and key accounts and potential customers and key accounts cultivated or maintained
by Executive while providing services to the Corporation or its Subsidiaries, or that Executive cultivates or maintains while providing services
at the Corporation or its Subsidiaries using the Corporation’s (or its Subsidiaries’) products, name, and infrastructure, and the identities of
contact persons at those customers and key accounts and potential customers and key accounts, as well as other such confidential information
related to the Business to which Executive is exposed during the course of his employment or service;

(i) the particular preferences, likes, dislikes, and needs of those customers and key accounts and relationships, and potential
customers and key accounts and contact persons with respect to service types, financing terms, pricing, sales calls, timing, sales terms, rental
terms, lease terms, service plans, and other marketing terms and techniques;

(iii) the business methods, practices, strategies, forecasts, pricing, and marketing techniques;

(iv) the identities of brokers, licensors, vendors, and other suppliers and the identities of contact persons at such brokers, licensors,
vendors, and other suppliers;

(v) the identities of key sales representatives and personnel and other employees;

(vi) advertising and sales materials, research, technology, intellectual property rights, training materials and techniques, computer
software, and related materials;

(vii) other facts and financial and other business information concerning such Persons or relating to their business, operations,
financial condition, results of operations, and prospects; and
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(viii) all other information the Corporation or its Subsidiaries try to keep confidential and that has commercial value or is of such a
nature that its unauthorized disclosure would be detrimental to the Corporation’s or any of its Subsidiaries’ interests.

(b) Notwithstanding the foregoing, “Confidential Information” will not include information that is approved for public release by the
Corporation or its Subsidiaries or information that Executive can demonstrate (i) is already in or has subsequently entered the public domain, other
than as a result of any breach of this Agreement by Executive; (ii) was in the possession of or known to Executive prior to Executive’s employment or
other service with the Corporation and is not subject to confidentiality restrictions; (iii) was obtained from a third party not in violation of any
agreement with, or duty of confidentiality to, the Corporation; or (iv) was independently developed by Executive without use of or reference to the
Corporation’s Confidential Information.

(¢) During the Employment Period and thereafter, Executive will not at any time, except as directed by the Corporation, use for himself or
others, directly or indirectly, any such Confidential Information, and, except as required by law or as directed by the Corporation, Executive will not
disclose such Confidential Information, directly or indirectly, to any other Person or use, lecture upon, or publish any of the Confidential Information.

(d) All physical property and all notes, memoranda, files, records, writings, documents, and other materials of any and every nature, written or
electronic, that Executive has prepared, developed, or received, or will prepare, develop, or receive in the course of his association with the
Corporation or its Subsidiaries and that relate to or are useful in any manner to the Business or any other business now or hereafter conducted by the
Corporation or its Subsidiaries, are and will remain the sole and exclusive property of such Persons. Except as may be required in the performance of
Executive’s duties under this Agreement, Executive will not remove from such Person’s premises any such physical property, the original, “soft
copy,” or any reproduction of any such materials nor the information contained therein, and all such physical property, materials, and information in
his possession or under his custody or control will, on the Termination Date, be immediately turned over to the Corporation or its Subsidiaries.

(e) Notwithstanding the foregoing, (i) nothing in this Agreement or other agreement prohibits Executive from reporting possible violations of
law or regulation to any federal, state, or local governmental agency or entity (the “Government Agencies”), or communicating with Government
Agencies or otherwise participating in any investigation or proceeding that may be conducted by Government Agencies, including providing
documents or other information; (ii) Executive does not need the prior authorization of the Corporation to take any action described in (i), and
Executive is not required to notify the Corporation that he has taken any action described in (i); and (iii) the Agreement does not limit Executive’s
right to receive an award for providing information relating to a possible securities law violation to the Securities and Exchange Commission.

(f) Further, notwithstanding the foregoing, Executive will not be held criminally or civilly liable under any Government Agency’s trade secret
law for the disclosure of a trade secret that (i) is made (A) in confidence to a federal, state, or local government official, either directly or indirectly, or
to an attorney, and (B) solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or other
document filed in a lawsuit or other proceeding, if such filing is made under seal. Additionally, an individual suing an employer for retaliation based
on the reporting of a suspected violation of law may disclose a trade secret to his attorney and use the trade secret information in the court proceeding,
so long as any document containing the trade secret is filed under seal and the individual does not disclose the trade secret except pursuant to court
order.
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(g) Further, Executive may disclose Confidential Information (i) to the extent required by a court of law, by any governmental agency having
supervisory authority over the business of the Corporation, or by any administrative or legislative body (including a committee thereof) with apparent
jurisdiction to order him to divulge, disclose, or make accessible such information (provided, however, that the Corporation is given reasonable prior
notice of such proposed disclosure and a reasonable period of time to secure a protective order or take other action to protect such Confidential
Information (at the Corporation’s expense)); or (ii) to Executive’s spouse, attorney, and/or his personal tax and financial advisors as necessary or
appropriate to advance Executive’s tax, financial, and other personal planning (each, an “Exempt Person”), provided, however, that (A) each such
Exempt Person is notified of the confidential nature of the Confidential Information, (B) such disclosure to an Exempt Person does not violate

applicable laws, rules, or regulations, and (C) any disclosure or use of Confidential Information by an Exempt Person shall be deemed to be a breach
of this Section 3.2 by Executive.

3.3 Covenant Not to Compete. Executive agrees that during his employment with the Corporation, and for a period of one (1) year
immediately following the termination thereof, whether voluntary or involuntary, he shall not, directly or indirectly, on behalf of himself or any other
person or entity, (a) work, whether on a full-time, part-time, consulting, or contractor basis, as a chief credit risk officer or in another capacity similar to his
management position with the Corporation for, (b) provide Business Services consulting to, (c) operate or manage, or (d) have an ownership interest in, any
entity (including a sole proprietorship) in the Non-Compete Territory (as hereinafter defined) that operates a Business that is competitive with the Business
of the Corporation or its Subsidiaries or that provides Business Services that are competitive with those provided by the Corporation or its Subsidiaries.
Although Executive acknowledges that the market area of the Corporation and its Subsidiaries extends throughout much of the United States and that he
shall regularly be exposed to customers, Loan Sources, and related Confidential Information throughout that market area, the restriction in this Section 3.3
shall apply only to the area that is within a twenty-five (25)-mile radius of any branch or other office of the Corporation or its Subsidiaries (“Non-Compete
Territory”). Moreover, the restriction in this Section 3.3 shall not prevent Executive from owning, for personal investment purposes, up to one percent
(1%) of the stock of any entity whose securities are listed on a national or regional securities exchange or have been registered under Section 12(b) or
Section 12(g) of the Securities Exchange Act of 1934, as amended.

3.4 Covenant Not to Solicit Competitive Business Services Through or From Loan Sources.

(a) Executive agrees that during his employment with the Corporation, and for a period of one (1) year immediately following the termination
thereof, whether voluntary or involuntary, he shall not, directly or indirectly, on behalf of himself or any other person or entity, solicit the provision
of, or otherwise provide, Business Services that are competitive with those provided by or to the Corporation or its Subsidiaries, through any Loan
Source. “Loan Source,” as used in this Agreement, shall mean any automobile dealership, online credit application network, retailer, or other
Business Services source that the Corporation or its Subsidiaries uses at any time during the last year of Executive’s employment with the
Corporation and that Executive has contact with or is exposed to Confidential Information about through his employment with the Corporation.

(b) Executive agrees that during his employment with the Corporation, and for a period of one (1) year immediately following the termination
thereof, whether voluntary or involuntary, he shall not, directly or indirectly, on behalf of himself or any other person or entity, solicit any Loan

Source for the purpose of providing or receiving Business Services that are competitive with those provided by or to the Corporation or its
Subsidiaries.
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3.5 Covenant Not to Hire or Solicit Employees. Executive agrees that during his employment with the Corporation, and for a period of one
(1) year immediately following the termination thereof, whether voluntary or involuntary, he shall not, directly or indirectly, on behalf of himself or any
other person or entity, hire any Corporation Employee for, or solicit any Corporation Employee for the purpose of offering employment with, any entity or
person (including himself) that operates a Business that is competitive with the Business of the Corporation or its Subsidiaries or that provides Business
Services that are competitive with those provided by the Corporation or its Subsidiaries. “Corporation Employee,” as used in this Agreement, shall mean
any employee who (a) is employed with the Corporation or any of its Subsidiaries at any time during the last six (6) months of Executive’s employment
with the Corporation, and (b) either (1) has been exposed to Confidential Information or (2) has had contact with Executive through Executive’s
employment with the Corporation.

3.6 Reasonableness of Restrictions.

(a) Executive has carefully read and considered the provisions of Sections 3.2, 3.3, 3.4, and 3.5 and, having done so, agrees that the
restrictions, set forth in these Sections, including, but not limited to, the time period of restriction and the geographical area restriction, are fair and
reasonable and are reasonably required for the protection of the interests of the Corporation.

(b) In the event that, notwithstanding the foregoing, either Section 3.2, 3.3, 3.4, or 3.5 above shall be held to be invalid or unenforceable, the
remaining paragraph(s) thereof shall nevertheless continue to be valid and enforceable as though the invalid or unenforceable paragraph(s) had not
been included therein.

(c) Inthe event that any provision of Sections 3.2, 3.3, 3.4, or 3.5 above shall be held to be invalid or unenforceable, the remaining provisions
thereof shall nevertheless continue to be valid and enforceable as though the invalid or unenforceable provision(s) had not been included therein.

(d) Inthe event that any provision of Sections 3.2, 3.3, 3.4, or 3.5 relating to the time period of restriction, the geographic area restriction,
and/or any related aspects is found by a court of competent jurisdiction to exceed the maximum restrictiveness such court deems reasonable and
enforceable, then it is the express desire and intent of both the Corporation and Executive that such provision not be rendered invalid thereby, but
rather that the duration, geographic area, scope, or nature of the restriction be deemed reduced or modified to the extent necessary to render such
provision reasonable, valid, and enforceable. The time period restriction, geographic area restriction, and/or any related aspects deemed reasonable
and enforceable by the court shall then become, and thereafter be, the maximum restriction in such regard, and the provision, as reformed, shall
remain valid and enforceable. The Corporation and Executive acknowledge that this Section 3.6(d) is contractual in nature and expressly grant a court
of competent jurisdiction the authority to effectuate this contractual provision.

3.7 Non-Disparagement. During the term of Executive’s employment, and thereafter, Executive shall not make any disparaging remarks, or
any remarks that could reasonably be construed as disparaging, regarding the Corporation, its Subsidiaries, or its or their officers, directors, employees,
stockholders, representatives, or agents. The Corporation shall, except to the extent otherwise required by applicable laws, rules, or regulations or as
appropriate in the exercise of the Board’s fiduciary duties (as determined by the Board with advice of counsel), exercise reasonable efforts to cause the
following
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individuals to refrain from making any disparaging statements, orally or in writing, regarding Executive from and after the termination of the Employment
Period: the Corporation’s executive officers and the members of the Board.

3.8 Use of Name. Executive will not have the rights to and may not use the name “Regional Management Corp.” or any other name used by
the Corporation or its Subsidiaries or any derivative or abbreviation thereof in any manner, including but not limited to in any activity prohibited under
Sections 3.3, 3.4, or 3.5, or in any manner that could reasonably be expected to be adverse to the interests of the Corporation or its Subsidiaries. This
covenant shall survive indefinitely without limitation to time.

3.9 Breach of Restrictive Covenants. Executive acknowledges that this Agreement is designed and intended to protect the legitimate
business interests of the Corporation and that the restrictions imposed by this Agreement are necessary, fair, and reasonably designed to protect those
interests. Executive further acknowledges that the Corporation has given him access to certain Confidential Information and that the use of such
Confidential Information by him on behalf of some other entity (including himself) would cause irreparable harm to the Corporation. Executive also
acknowledges that the Corporation has invested considerable time and resources in developing its relationships with its Loan Sources and customers and in
training Corporation Employees, the loss of which similarly would cause irreparable harm to the Corporation. Without limitation, Executive agrees that if
he should breach or threaten to breach any of the restrictive covenants contained in Sections 3.2, 3.3, 3.4, 3.5, and 3.7 of this Agreement, the Corporation
may, in addition to seeking other available remedies (including but in no way limited to the Corporation’s rights under Sections 2.7(a) and (e)), apply,
consistent with Section 4.7 below, for the immediate entry of an injunction restraining any actual or threatened breaches or violations of said provisions or
terms by Executive. If, for any reason, any of the restrictive covenants or related provisions contained in Sections 3.2, 3.3, 3.4, 3.5, or 3.7 of this Agreement
should be held invalid or otherwise unenforceable, it is agreed the court shall construe the pertinent Section(s) or provision(s) so as to allow its enforcement
to the maximum extent permitted by applicable law. Executive further agrees that any claimed breach of this Agreement by the Corporation shall not
prevent, or otherwise be a defense against, the enforcement of any restrictive covenant or other Executive obligation herein.

3.10 Executive Representations. Executive represents that the restrictions on his business provided in this Agreement are fair and protect the
legitimate business interests of the Corporation. Executive represents further that the consideration for this Agreement is fair and adequate, and that even if
the restrictions in this Agreement are applied to him, he shall still be able to earn a good and reasonable living from those activities, areas, and opportunities
not restricted by this Agreement. In addition, Executive represents he has had an opportunity to consult with independent counsel concerning this
Agreement and is not relying on the Corporation or its counsel for any related legal, tax, or other advice.

3.11 No Prior Obligations. The Corporation represents and warrants that it is fully authorized and empowered to enter into this Agreement
and that the performance of its obligations under this Agreement will not violate any agreement between it and any other person, firm, or organization.
Executive represents he is not subject to any contractual or other obligations, including but not limited to any non-competition, non-solicitation,
confidentiality, and/or other restrictive covenants, that preclude him from entering into this Agreement or would in any way restrict his work activities as
required under this Agreement. Executive represents further that he does not possess any prior employer or other third-party proprietary information and
shall not use or disclose any such information in his work for the Corporation. In the event that said representations should be untrue to any material extent
and a related action should be initiated against the Corporation or its Subsidiaries, Executive agrees to promptly indemnify the Corporation for any resulting
liability and costs, including attorneys’ fees, as they are incurred in full.
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3.12  Survival; Subsequent Employer Notice. The provisions contained in this Article III and in Section 4.4 and Section 4.7 will survive
termination of this Agreement regardless of whether such termination is initiated by the Corporation or Executive. In the event of the termination of his
employment with the Corporation and subsequent employment with, or work for, another entity or person, Executive agrees to notify the Corporation of his
new employment or work, including the name and address of the new employer or entity or person he intends to work for, before commencing work for the
new employer or other entity or person. In addition, Executive authorizes the Corporation to provide notice of his obligations under this Agreement,
including a copy of this Agreement, to his new employer or other entity or person for whom he intends to work or provide services.

IV. MISCELLANEOUS

4.1 Notices. All notices and other communications required or permitted hereunder will be in writing and, unless otherwise provided in this
Agreement, will be deemed to have been duly given when delivered in person or by a nationally recognized overnight courier service or when dispatched if
during normal business hours by electronic facsimile transfer (confirmed in writing by mail simultaneously dispatched) to the appropriate party at the
address specified below:

(a) Ifto the Corporation, to:

Regional Management Corp.
979 Batesville Road, Suite B
Greer, SC 29651

Facsimile No.: (864) 729-4261
Attention: General Counsel

With a copy to:

Womble Bond Dickinson (US) LLP
One Wells Fargo Center

301 South College Street, Suite 3500
Charlotte, NC 28202-6037

Facsimile No.: (704) 338-7823
Attention: Jane Jeffries Jones

(b) Ifto Executive, to:

Regional Management Corp.
979 Batesville Road, Suite B
Greer, SC 29651

Facsimile No.: (864) 329-8392
Attention: Manish Parmar

With a copy to Executive’s address on file with the Corporation.

or to such other address or addresses as any such party may from time to time designate as to itself or himself by like notice.
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4.2 Amendments and Waivers.

(a) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and is signed, in the
case of an amendment, by each party to this Agreement, or in the case of a waiver, by the party against whom the waiver is to be effective.

(b) No failure or delay by any party in exercising any right, power, or privilege hereunder will operate as a waiver thereof nor will any single
or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power, or privilege. The rights and remedies
herein provided will be cumulative and not exclusive of any rights or remedies provided by law.

4.3 Expenses. Unless expressly set forth to the contrary elsewhere in this Agreement, the parties will pay all of their respective expenses
incurred in connection with any legal proceeding concerning a dispute arising out of this Agreement. Notwithstanding the foregoing, the Corporation shall
pay the reasonable fees and expenses of Executive’s attorney not to exceed $7,500 in connection with the negotiation of this Agreement.

4.4 Indemnification. The Corporation will provide indemnification no less favorable than that set forth in the Corporation’s amended and
restated bylaws as in effect on the Effective Date. The Corporation agrees to use its best efforts to maintain a directors’ and officers’ liability insurance
policy covering Executive to the extent the Corporation provides such coverage for its other executive officers and such policy is available on commercially
reasonable terms. Notwithstanding any indemnification rights provided under this Section 4.4, Executive shall not be entitled to any indemnification as to
any matter where the Corporation has brought an action or has otherwise asserted a claim against Executive that Executive has breached this Agreement.
Notwithstanding anything contained in this Agreement to the contrary, this Section 4.4 shall survive the termination of the Agreement and the Employment
Period.

4.5 Successors and Assigns. The provisions, obligations and rights of this Agreement will be binding upon and inure to the benefit of the
parties hereto and their respective successors, assigns, heirs, and administrators; provided, however, that Executive may not assign, delegate, or otherwise
transfer any of his rights or obligations under this Agreement without the prior written consent of the Corporation.

4.6 No Third Party Beneficiaries. Except as otherwise expressly provided for herein, this Agreement is for the sole benefit of the parties
hereto and their permitted assigns, and nothing herein expressed or implied will give or be construed to give to any Person, other than the parties hereto and
such permitted assigns, any legal or equitable rights hereunder.

4.7 Choice of Law; Forum Selection; Jury Waiver. This Agreement, including its interpretation, performance, breach, or any statutory or
other claim relating to Executive’s employment with the Corporation, the termination thereof, or his work for the Corporation, shall be governed by, and
construed in accordance with, the laws of the State of Delaware without giving any force or effect to the provisions of any conflict of law rule thereof, and
unless superseded by federal law. The parties knowingly and voluntarily agree that any controversy or dispute arising out of or otherwise related to this
Agreement, including any statutory or other claim relating to Executive’s employment with the Corporation, the termination thereof, or his work for the
Corporation, shall be tried exclusively, without jury, and consent to personal jurisdiction, in the state courts of Greenville, South Carolina or the United
States District Court for the District of South Carolina, Greenville division. Consistent with 6 Del. Code Ann. Section 2708(a), the parties consent to the
jurisdiction of said South Carolina courts and the service of legal process on them for any civil action arising out of or otherwise related to this Agreement,
including any statutory or other claim related to Executive’s employment with the Corporation or the termination thereof.
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4.8 Controlling Document. Except with respect to the Stock Plan, the Annual Incentive Plan, or any award agreement under any such plan,
if any provision of any agreement, plan, program, policy, arrangement, or other written document between or related to the Corporation and Executive
conflicts with any provision of this Agreement, the provision of this Agreement shall control and prevail. The provisions of the Stock Plan, the Annual
Incentive Plan, and any award agreements under such plans shall control over this Agreement. Notwithstanding anything contained in this Agreement to the
contrary, this Section 4.8 shall survive the termination of the Agreement and the Employment Period.

4.9 No Limitation of Rights. Nothing in this Agreement shall limit or prejudice any rights of the Corporation under any other laws.

4.10 Counterparts. This Agreement may be signed in any number of counterparts, including via facsimile transmission, each of which will
be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.

4.11 Headings. The headings in this Agreement are for convenience of reference only and will not control or affect the meaning or
construction of any provisions hereof.

4.12 Severability. If any provision of this Agreement or the application of any such provision to any Person or circumstance is held invalid,
illegal, or unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality, or unenforceability will not affect any other provision
hereof. If any provision of this Agreement is finally judicially determined to be invalid, ineffective, or unenforceable, the determination will apply only in
the jurisdiction in which such final adjudication is made, and such provision will be deemed severed from this Agreement for purposes of such jurisdiction
only, but every other provision of this Agreement will remain in full force and effect, and there will be substituted for any such provision held invalid,
ineffective, or unenforceable, a provision of similar import reflecting the original intent of the parties to the extent permitted under applicable law.

4.13 Certain Interpretive Matters.

(a) Unless the context otherwise requires, (i) all references to sections are to sections of this Agreement, (ii) each term defined in this
Agreement has the meaning assigned to it, (iii) words in the singular include the plural and vice versa, and (iv) the terms “herein,” “hereof,” “hereby,’
“hereunder,” and words of similar import shall mean references to this Agreement as a whole and not to any individual section or portion hereof. All
references to $ or dollar amounts will be to lawful currency of the United States.

I

(b) No provision of this Agreement will be interpreted in favor of, or against, any of the parties hereto by reason of the extent to which any
such party or his or its counsel participated in the drafting thereof or by reason of the extent to which any such provision is inconsistent with any prior
draft hereof or thereof.

4.14 Entire Agreement. This Agreement constitutes the entire agreement among the parties with respect to the subject matter hereof and
supersedes all prior agreements and understandings, both oral and written, including but not limited to any term sheet, offer letter, or other similar summary
of proposed terms, between the parties with respect to the subject matter of this Agreement.

4.15 Full Understanding. Executive represents and agrees that Executive fully understands Executive’s right to discuss all aspects of this
Agreement with Executive’s private attorney, and that to the extent, if any, that Executive desired, Executive utilized this right. Executive further represents
and agrees that: (i) Executive has carefully read and fully understands all of the provisions of
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this Agreement; (ii) Executive is competent to execute this Agreement; (iii) Executive’s agreement to execute this Agreement has not been obtained by any
duress, and Executive freely and voluntarily enters into it; (iv) Executive is not subject to any covenants, agreements, or restrictions arising out of
Executive’s prior employment (other than with the Corporation) that would be breached or violated by Executive’s execution of this Agreement or
performance of duties hereunder; and (v) Executive has read this document in its entirety and fully understands the meaning, intent, and consequences of
this document. Executive agrees and acknowledges that the obligations owed to Executive under this Agreement are solely the obligations of the
Corporation and that none of the Corporation’s stockholders, directors, or lenders will have any obligation or liabilities in respect of this Agreement and the
subject matter hereof.

4.16 Code Section 409A. Notwithstanding any other provision in this Agreement to the contrary, if and to the extent that Code Section 409A
is deemed to apply to any benefit under this Agreement, it is the general intention of the Corporation that such benefits shall, to the extent practicable,
comply with, or be exempt from, Code Section 409A, and this Agreement shall, to the extent practicable, be construed in accordance therewith. Deferrals of
benefits distributable pursuant to this Agreement that are otherwise exempt from Code Section 409A in a manner that would cause Code Section 409A to
apply shall not be permitted unless such deferrals are in compliance with or otherwise exempt from Code Section 409A. In the event that the Corporation
(or a successor thereto) has any stock which is publicly traded on an established securities market or otherwise and Executive is determined to be a
“specified employee” (as defined under Code Section 409A), any payment of deferred compensation subject to Code Section 409A to be made to Executive
upon a separation from service may not be made before the date that is six months after Executive’s separation from service (or death, if earlier). To the
extent that Executive becomes subject to the six-month delay rule, all payments of deferred compensation subject to Code Section 409A that would have
been made to Executive during the six months following his separation from service, if any, will be accumulated and paid to Executive during the seventh
month following his separation from service, and any remaining payments due will be made in their ordinary course as described in this Agreement. For the
purposes herein, the phrase “termination of employment” or similar phrases will be interpreted in accordance with the term “separation from service” as
defined under Code Section 409A if and to the extent required under Code Section 409A. Whenever payments under the Agreement are to be made in
installments, each such installment shall be deemed to be a separate payment for purposes of Code Section 409A. Further, (i) in the event that Code
Section 409A requires that any special terms, provisions, or conditions be included in this Agreement, then such terms, provisions, and conditions shall, to
the extent practicable, be deemed to be made a part of this Agreement, and (ii) terms used in this Agreement shall be construed in accordance with Code
Section 409A if and to the extent required. Further, in the event that this Agreement or any benefit thereunder shall be deemed not to comply with Code
Section 409A, then neither the Corporation, its Subsidiaries, the Board, the Compensation Committee, nor its or their designees or agents shall be liable to
Executive or any other person for actions, decisions, or determinations made in good faith.

4.17 Compliance with Recoupment, Ownership. and Other Policies or Agreements. As a condition to entering into this Agreement,
Executive agrees that he shall abide by all provisions of any equity retention policy, compensation recovery policy, stock ownership guidelines, and/or other

similar policies maintained by the Corporation, each as in effect from time to time and to the extent applicable to Executive from time to time. In addition,
Executive shall be subject to such compensation recovery, recoupment, forfeiture, or other similar provisions as may apply at any time to Executive under
applicable law.

4.18 Waiver and Release. Executive acknowledges and agrees that the Corporation may at any time require, as a condition to receipt of
benefits payable under this Agreement, including but not limited to the payment of termination benefits pursuant to Sections 2.7(a), 2.7(d), 2.7(e), and 2.7(f)
herein, that Executive (or a representative of his Estate) execute a waiver and release discharging the
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Corporation and its Subsidiaries, and their respective Affiliates, and its and their officers, directors, managers, employees, agents, and representatives and
the heirs, predecessors, successors, and assigns of all of the foregoing, from any and all claims, actions, causes of action, or other liability, whether known
or unknown, contingent or fixed, arising out of or in any way related to Executive’s employment, or the termination of Executive’s employment with the
Corporation or the benefits thereunder, including, without limitation, any claims under this Agreement or other related instruments. The waiver and release
shall be in a form substantially similar to the form of release attached to this Agreement as Exhibit A and shall be executed prior to the expiration of the
time period provided for payment of such benefits (including those provided under Section 2.7 herein).

4.19 Tax Matters. The Corporation has made no warranties or representations to Executive with respect to the tax consequences (including
but not limited to income tax consequences) contemplated by this Agreement and/or any benefits to be provided pursuant thereto. Executive acknowledges
that there may be adverse tax consequences related to the transactions contemplated hereby and that Executive should consult with his own attorney,
accountant, and/or tax advisor regarding the decision to enter into this Agreement and the consequences thereof. Executive also acknowledges that the
Corporation has no responsibility to take or refrain from taking any actions in order to achieve a certain tax result for Executive.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed effective as of the day and year first above written.

REGIONAL MANAGEMENT CORP.

By: /s/ Peter R. Knitzer

Name: Peter R. Knitzer
Title: President and Chief Executive Officer

EXECUTIVE

/s/ Manish Parmar

Manish Parmar

[Signature Page to Employment Agreement]



EXHIBIT A
RELEASE OF CLAIMS

This Release of Claims (the “Agreement”) is made and entered into by and between Regional Management Corp. (the “Corporation’) and Manish
Parmar (the “Executive”).

BACKGROUND

A. The Corporation and Executive are parties to an Employment Agreement dated as of January 6, 2020 (the “Employment Agreement”) that,
among its terms, provides that the Corporation will pay Executive certain individually-tailored severance benefits (the “Severance”) under certain
circumstances in connection with the termination of Executive’s employment thereunder.

B. Under the Employment Agreement, the Corporation is not obligated to pay the Severance unless Executive has signed a release of claims in
favor of the Corporation. The parties intend this Agreement to be that release of claims.

NOW, THEREFORE, based on the foregoing and the terms and conditions below, the Corporation and Executive, desiring to amicably resolve any
and all existing and potential disputes between them as of the date each executes this Agreement, and in consideration of the obligations and undertakings
set forth below and intending to be legally bound, agree as follows.

1. Corporation’s Obligations. In return for “Executive’s Obligations” (as described in Section 2 below), and provided that Executive signs this
Agreement and does not exercise Executive’s rights to revoke or rescind Executive’s waivers of certain discrimination claims (as described in Section 5
below), the Corporation will pay to Executive the Severance.

2. Executive’s Obligations. In return for the Corporation’s Obligations in Section 1 above, Executive knowingly and voluntarily agrees to the
following:

(a) Executive hereby fully, finally, and forever releases, waives, and discharges, to the maximum extent that the law permits, any and all
legal, equitable, and administrative claims, actions, causes of action, suits, debts, accounts, judgments, and demands (collectively, “Claims’) against the
Corporation or any of its direct or indirect subsidiaries or affiliates that Executive has or may have through the date on which Executive signs this
Agreement. This full and final release, waiver, and discharge extends to all and each of every legal, equitable, and administrative Claim(s) of any kind or
nature whatsoever including, without limitation, the following:

(i) All Claims that Executive has or may have now, whether Executive now knows about or suspects such claims;
(ii) All Claims for attorney’s fees;

(iii))  All rights and Claims of age discrimination and retaliation under the Age Discrimination in Employment Act (“ADEA”), as
amended by the Older Workers Benefit Protection Act of 1990 (“OWBPA”);

(iv) All rights and Claims of any other forms of discrimination and retaliation of any kind or nature whatsoever under federal, state, or
local law, including but not limited to Claims of discrimination and retaliation under Title VII of the Civil Rights Act of 1964, and the
Americans With Disabilities Act (“4DA”);



(v) All Claims, whether in contract or tort, arising out of Executive’s employment and Executive’s termination of employment with
the Corporation, including but not limited to any alleged breach of contract, breach of implied contract, wrongful or illegal termination,
defamation, invasion of privacy, fraud, promissory estoppel, and infliction of emotional distress;

(vi) All Claims for any other compensation, including but not limited to front pay, back pay, bonus, fringe benefits, vacation pay,
other paid time off, severance pay, other severance benefits, incentive opportunity pay, other grants of incentive compensation, and grants of
stock, stock options, and other equity awards and equity-based awards;

(vii)  All Claims under the Employee Retirement Security Act of 1974, as amended (“ERISA”), subject to Section 4(c) herein;

(viii)  All Claims for any other alleged unlawful employment practices arising out of or relating to Executive’s employment or
termination of employment with the Corporation;

(ix) All Claims for emotional distress, pain and suffering, compensatory damages, punitive damages, and liquidated damages; and

(x) All Claims for reinstatement or re-employment.

Notwithstanding the foregoing, nothing in this Section 2(a) shall constitute a waiver of (i) any Claims that arise as a result of conduct that
occurs after the date that Executive signs this Agreement, (ii) any Claims for continuation rights under COBRA, or (iii) any Claims that do not exist as of
the date that Executive signs this Agreement.

(b) Executive will not commence any civil actions against the Corporation except as necessary to enforce his obligations under this
Agreement and the Employment Agreement. The Severance that Executive is receiving in the Employment Agreement has a value that is greater than
anything to which Executive is entitled. Other than what Executive is receiving in the Employment Agreement, the Corporation owes Executive nothing
else in return for Executive’s Obligations.

(c) Executive relinquishes any right to future employment with the Corporation, and the Corporation shall have the right to refuse to
re-employ Executive without liability.

(d) Executive agrees to continue to adhere to the terms and conditions set forth in Article III (Restrictive Covenants) of the Employment
Agreement. Executive agrees that such terms and conditions are reasonable and necessary to protect the legitimate interests of the Corporation and that any
violation of Article I1I of the Employment Agreement by Executive may cause substantial and irreparable harm to the Corporation. Executive agrees that
the Corporation may seek any remedies set forth in Section 2.7(a)(vii), Section 2.7(e)(vii), and/or Article III of the Employment Agreement should
Executive violate Article III of the Employment Agreement. The Corporation and Executive specifically agree that Section 2.7(a)(vii), Section 2.7(e)(vii),
and Article III of the Employment Agreement are incorporated hereto by reference and integrated herein.
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3. Certain Definitions. For purposes of Section 2, “Executive” means Manish Parmar and any person or entity that has or obtains any legal rights or
claims through Manish Parmar. Further, the “Corporation” means Regional Management Corp. and any parent, subsidiary, and affiliated organization or
entity in the present or past related to Regional Management Corp., and any past and present officers, directors, members, governors, attorneys, employees,
agents, insurers, successors, and assigns of, and any person who acted on behalf of or instruction of, Regional Management Corp.

4. Other Provisions.

(a) The Corporation has paid or will pay Executive in full for all reimbursable business expenses, earned annualized salary, earned unpaid
bonus pay, and any other earnings through the last day of Executive’s employment (if and to the extent such payments are required to be made pursuant to
the terms of the Employment Agreement).

(b) This Agreement does not prohibit Executive from filing an administrative charge of discrimination with, or cooperating or participating
in an investigation or proceeding conducted by, the Equal Employment Opportunity Commission or other federal or state regulatory or law enforcement
agency. However, Executive agrees not to seek or accept any money damages or other relief should any such charge be filed.

(¢) Nothing in this Agreement affects Executive’s rights in any qualified retirement or welfare benefit plan or program in which Executive
was a participant while employed by the Corporation. In addition, any equity, equity-based, or other long-term incentive awards granted to Executive shall
be governed by the terms of the applicable Stock Plan (as defined in the Employment Agreement) and related award agreement. The terms of such plans,
programs, and award agreements control Executive’s rights with respect thereto.

(d) The Corporation will indemnify Executive as permitted by and pursuant to any agreement or policy that the Corporation has adopted
relating to indemnification of directors, officers, and employees, and as permitted by and pursuant to any provision of the Corporation’s certificate of
incorporation or by-laws relating to such indemnification. Executive will continue to be covered as permitted by and pursuant to any policy of directors
and/or officers liability insurance policy on the terms and conditions of the applicable policy documents. For the avoidance of doubt, nothing in Section 2(a)
of this Agreement waives any right to claims for such indemnification or insurance coverage.

(e) Notwithstanding the foregoing, (i) nothing in this Agreement or other agreement prohibits Executive from reporting possible violations
of law or regulation to any federal, state, or local governmental agency or entity (the “Government Agencies”), or communicating with Government
Agencies or otherwise participating in any investigation or proceeding that may be conducted by Government Agencies, including providing documents or
other information; (ii) Executive does not need the prior authorization of the Corporation to take any action described in (i), and Executive is not required to
notify the Corporation that he has taken any action described in (i); and (iii) the Agreement does not limit Executive’s right to receive an award for
providing information relating to a possible securities law violation to the Securities and Exchange Commission. Further, notwithstanding the foregoing,
Executive will not be held criminally or civilly liable under any Government Agency’s trade secret law for the disclosure of a trade secret that (i) is made
(A) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, and (B) solely for the purpose of reporting
or investigating a suspected violation or law; or (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made
under seal. Additionally, an individual suing an employer for retaliation based on the reporting of a suspected violation of law may disclose a trade secret to
his or her attorney and use the trade secret information in the court proceeding, so long as any document containing the trade secret is filed under seal and
the individual does not disclose the trade secret except pursuant to court order.
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(f) The terms and obligations of the Employment Agreement and this Agreement shall inure to the benefit of Executive’s heirs and estate.

5. Executive’s Rights to Counsel. Consider, Revoke. and Rescind.

(a) The Corporation hereby advises Executive to consult with an attorney prior to signing this Agreement.

(b) Executive further understands that Executive has 21 days to consider Executive’s release of rights and claims of age discrimination

under the ADEA and OWBPA, beginning the date on which Executive receives this Agreement. Executive agrees that he was provided this Agreement on
,20__ for consideration. If Executive signs this Agreement, Executive understands that Executive is entitled to revoke Executive’s

release of any rights or claims under the ADEA and OWBPA within seven days after Executive has executed it, and Executive’s release of any rights or
claims under the ADEA and OWBPA will not become effective or enforceable until the seven-day period has expired. To revoke such release, Executive
must put the rescission in writing and deliver it to the Corporation by hand or mail within the seven-day period. If Executive delivers the rescission by mail,
it must be: (i) postmarked within seven calendar days after the date on which Executive signs this Agreement; (ii) addressed to the Corporation, ¢c/o General
Counsel, 979 Batesville Road, Suite B, Greer, SC 29651; and (iii) sent by certified mail return receipt requested. If Executive revokes or rescinds
Executive’s waivers of discrimination claims as provided above, Executive shall not be entitled to receive the Severance.

6. Non-Admission. The Corporation and Executive enter into this Agreement expressly disavowing fault, liability, and wrongdoing, liability at all
times having been denied. Neither this Agreement, nor anything contained in it, will be construed as an admission by either of them of any liability,
wrongdoing, or unlawful conduct whatsoever. If this Agreement is not executed, no term of this Agreement will be deemed an admission by either party of
any right that he/it may have with or against the other.

7. No Oral Modification or Waiver. This Agreement may not be changed orally. No breach of any provision hereof can be waived by either party
unless in writing. Waiver of any one breach by a party will not be deemed to be a waiver of any other breach of the same or any other provision hereof.

8. Governing Law. This Agreement will be governed by the substantive laws of the State of Delaware without regard to conflicts of law principles.

9. Forum Selection, Jurisdiction. and Venue. Executive and the Corporation knowingly and voluntarily agree that any controversy or dispute arising
out of or otherwise related to this Agreement, including any employment or statutory claim, shall be tried exclusively, without jury, and consent to personal
jurisdiction, in the state courts of Greenville, South Carolina or the United States District Court for the District of South Carolina, Greenville division.

10. Counterparts. This Agreement may be executed in any number of counterparts, each such counterpart will be deemed to be an original
instrument, and all such counterparts together will constitute but one agreement.

11. Blue Pencil Doctrine. In the event that any provision of this Agreement is unenforceable under applicable law, the validity or enforceability of
the remaining provisions will not be affected. To the extent any provision of this Agreement is judicially determined to be unenforceable, a court of
competent jurisdiction may reform any such provision to make it enforceable. The provisions of this Agreement will, where possible, be interpreted so as to
sustain its legality and enforceability.
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12. Agreement Freely Entered Into. Executive and the Corporation have voluntarily and free from coercion entered into this Agreement. Each has
read this Agreement carefully and understands all of its terms, and has had the opportunity to discuss this Agreement with his/its own attorney prior to its
execution. In agreeing to sign this Agreement, neither party has relied on any statements or explanations made by the other party, their respective agents, or
attorneys except as set forth in this Agreement. Both parties agree to abide by this Agreement.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the dates set forth below.

By:

Manish Parmar
Dated:

Regional Management Corp.

By:

Name:
Its:
Dated:
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EXHIBIT 31.1

CERTIFICATION

1, Robert W. Beck, certify that:

M
@

3

“

®

I have reviewed this Quarterly Report on Form 10-Q of Regional Management Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: May 8, 2020 /s/ Robert W. Beck

Robert W. Beck
President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION

1, Michael S. Dymski, certify that:

M
@

3

“

®

I have reviewed this Quarterly Report on Form 10-Q of Regional Management Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: May 8, 2020 /s/ Michael S. Dymski

Michael S. Dymski
Vice President, Interim Chief Financial Officer and Chief
Accounting Officer



EXHIBIT 32.1

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

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, each of the undersigned hereby certifies that to
his knowledge: (i) the Quarterly Report on Form 10-Q of Regional Management Corp. (the “Company”) for the quarter ended March 31, 2020 (the
“Report™), as filed with the Securities and Exchange Commission, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, and (ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company on the dates and for the periods presented therein.

Date: May 8, 2020 /s/ Robert W. Beck
Robert W. Beck
President and Chief Executive Officer

Date: May 8, 2020 /s/ Michael S. Dymski
Michael S. Dymski
Vice President, Interim Chief Financial Officer and Chief
Accounting Officer




