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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. -

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction .D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement pursuant to General Instruction L.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large Accelerated filer - Accelerated filer

Non-accelerated filer x (Do not check if smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed
Amount Maximum Proposed
Title of Each Class of to be Offering Price Maximum
Aggregate Amount of
Securities To Be Registered Registered(1) per Unit(2) Offering Price Registration Fee
Common Stock, par value $0.10 per share 7,263,599 $29.88 $217,000,021 $29,599

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the Securities Act ), the shares of common stock being registered
hereunder include such indeterminate number of shares as may be issuable as a result of stock splits, stock dividends or similar
transactions.

(2) Estimated pursuant to Rule 457(c) of the Securities Act, solely for the purpose of computing the amount of the registration fee, based upon
the average of the high and low sale prices of Regional Management Corp. s common stock on July 31, 2013 on the New York Stock
Exchange.
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting offers to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 7, 2013

PRELIMINARY PROSPECTUS

7,263,599 Shares of Common Stock

This prospectus relates to the 7,263,599 shares of our common stock, $0.10 par value per share, that may be offered for sale from time to time by
the persons named in this prospectus (and their transferees) identified under the heading Selling Stockholders on page 26 of this prospectus who
currently own such common stock.

You should carefully read this prospectus before you invest. Investing in our common stock involves risks. See

Risk Factors beginning on page 5, and the section entitled Risk Factors beginning on page 21 of our Annual
Report on Form 10-K, as filed with the Securities and Exchange Commission on March 18, 2013, which is
incorporated herein by reference in its entirety, and as updated in any future filings made with the Securities
and Exchange Commission that are incorporated by reference herein.

This prospectus describes the general manner in which the shares of common stock may be offered and sold by the Selling Stockholders. If
necessary, the specific manner in which shares of common stock may be offered and sold will be described in a supplement to this prospectus.
We provide more information about how the Selling Stockholders may sell their shares of common stock in the section entitled Plan of
Distribution on page 31 of this prospectus. The Selling Stockholders will bear all commissions and discounts, if any, attributable to the sale or
disposition of the shares. We will bear all costs, expenses and fees in connection with the registration of the shares.

We will not receive any proceeds from the sale of our common stock by the Selling Stockholders.

Our common stock is traded on the New York Stock Exchange ( NYSE ) under the symbol RM . On August 6, 2013, the last reported sales price
of our common stock as quoted on the NYSE was $31.20 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This prospectus is dated ,2013.

Table of Contents 5



Edgar Filing: Regional Management Corp. - Form S-3

Table of Contents



Edgar Filing: Regional Management Corp. - Form S-3

Table of Conten

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS

WHERE YOU CAN FIND MORE INFORMATION
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS
PROSPECTUS SUMMARY

RISK FACTORS

USE OF PROCEEDS

DESCRIPTION OF COMMON STOCK

SELLING STOCKHOILDERS

PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

Table of Contents

N W N = = =

23
23
26
31
34
34



Edgar Filing: Regional Management Corp. - Form S-3

Table of Conten
ABOUT THIS PROSPECTUS

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to Regional, the Company, we, us,
similar references, mean Regional Management Corp. and, where applicable, its consolidated subsidiaries, and Selling Stockholders refers to
those of our stockholders described in  Selling Stockholders beginning on page 26 of this prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus. Neither we nor the Selling
Stockholders authorize any person to provide information other than that provided in this prospectus and the documents incorporated
by reference. The Selling Stockholders are not making an offer to sell the common stock in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus is accurate only as of the date on its cover page and
that any information previously filed with the Securities and Exchange Commission (the SEC ) that is incorporated by reference is
accurate only as of the date such document is incorporated by reference.

WHERE YOU CAN FIND MORE INFORMATION

As required by the Securities Act of 1933, as amended (the Securities Act ), we filed a registration statement relating to the securities offered by
this prospectus with the SEC. This prospectus is a part of that registration statement, which includes additional information.

We file annual, quarterly and current reports, proxy statements and other information with the SEC pursuant to the Securities Exchange Act of
1934, as amended (the Exchange Act ). You may read and copy any materials that we file with the SEC at the SEC Public Reference Room
located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference
Room. The SEC maintains an Internet site that contains the reports, proxy and information statements and other information that we and other
issuers file electronically with the SEC. The SEC s Internet website address is http://www.sec.gov. You can also obtain information about our
Company at the offices of the NYSE, 20 Broad Street, New York, New York 10005.

As permitted by SEC rules, this prospectus does not contain all of the information we have included in the registration statement and the
accompanying exhibits and schedules we file with the SEC. You may refer to the registration statement, exhibits and schedules for more
information about us and the securities. The registration statement, exhibits and schedules are available through the SEC s website or at its Public
Reference Room.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus the information we file with the SEC. This means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus. If we subsequently provide updating or superseding information in this prospectus or in a document that is incorporated by reference
into this prospectus, the subsequent information will also become part of this prospectus and will supersede the earlier information.

We are incorporating by reference the following documents that we have filed with the SEC (other than any filing or portion thereof that is
furnished, rather than filed, under applicable SEC rules):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed with the SEC on March 18, 2013;

our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2013, filed with the SEC on May 13, 2013;
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our Current Reports on Form 8-K filed with the SEC on February 26, 2013, March 21, 2013, April 4, 2013, April 29, 2013, and
May 14, 2013; and

the description of our common stock contained in the prospectus, constituting part of our Registration Statement on Form S-1 (File
No. 333-174245) filed with the SEC on March 29, 2012.
We are also incorporating by reference into the accompanying prospectus all of our future filings with the SEC (other than any filing or portion
thereof that is furnished, rather than filed, under applicable SEC rules) under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until this
offering has been completed.

The documents incorporated by reference into this prospectus are available from us upon request. We will provide a copy of any and all of the
information that is incorporated by reference in this prospectus to any person, without charge, upon written or oral request. If exhibits to the
documents incorporated by reference in this prospectus are not themselves specifically incorporated by reference in this prospectus, then the
exhibits will not be provided. Requests for such copies should be directed to the following:

Regional Management Corp.
Attn.: Corporate Secretary

509 West Butler Road
Greenville, South Carolina 29607
(864) 422-8011

Except as expressly provided above, no other information, including none of the information on our website, is incorporated by
reference into this prospectus.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain certain forward-looking statements within the meaning

of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 with respect to our financial condition, results of
operations, and business. Words such as anticipates, expects, intends, plans, predicts, believes, seeks, estimates, could,

continue, potential, should, and the negative of these terms or other comparable terminology often identify forward-looking statements.
Statements in this prospectus and the other documents incorporated by reference that are not historical facts are hereby identified as

forward-looking statements for the purpose of the safe harbor provided by Section 21E of the Exchange Act and Section 27A of Securities Act.
These forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties that could cause actual
results to differ materially from the results contemplated by the forward-looking statements, including the risks discussed in this prospectus, in
our Annual Report on Form 10-K for fiscal year ended December 31, 2012 in Item 1A under Risk Factors, and the risks detailed from time to
time in our future SEC reports. Many of the important factors that will determine these results are beyond our ability to control or predict. You
are cautioned not to put undue reliance on any forward-looking statements, which speak only as of the date of this prospectus or, in the case of
documents incorporated by reference, as of the date of such documents. Except as otherwise required by law, we do not assume any obligation to
publicly update or release any revisions to these forward-looking statements to reflect events or circumstances after the date of this prospectus or
to reflect the occurrence of unanticipated events.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus and may not contain all the
information that you need to consider in making your investment decision. You should carefully read this entire prospectus, as well as the
information to which we refer you and the information incorporated by reference herein, before deciding whether to invest in our common stock.
You should pay special attention to the Risk Factors section of this prospectus to determine whether an investment in our common stock is
appropriate for you.

Our Company

We are a diversified specialty consumer finance company providing a broad array of loan products primarily to customers with limited access to
consumer credit from banks, thrifts, credit card companies, and other traditional lenders. We began operations in 1987 with four branches in
South Carolina, and as of June 30, 2013, we have expanded our branch network to 263 locations with over 265,000 active accounts across the
states of Alabama (49 offices), Georgia (3 office), New Mexico (4 offices), North Carolina (29 offices), Oklahoma (21 offices), South Carolina
(70 offices), Tennessee (21 offices), and Texas (66 offices) operating under the names Regional Finance, RMC Financial Services, Anchor
Finance, Superior Financial Services, First Community Credit, AutoCredit Source, RMC Retail, and Sun Finance.

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. Our loans are sourced through our multiple channel platform, including in our branches,
through direct mail campaigns, independent and franchise automobile dealerships, online credit application networks, retailers, and our
consumer website. We operate an integrated branch model in which nearly all loans, regardless of origination channel, are serviced and collected
through our branch network, providing us with frequent in-person contact with our customers, which we believe improves our credit
performance and customer loyalty. Our goal is to consistently and soundly grow our finance receivables and manage our portfolio risk while
providing our customers with attractive and easy-to-understand loan products that serve their varied financial needs.

Our diversified product offerings include:

Small Installment Loans ~ We offer standardized small installment loans ranging from $300 to $2,500, with terms of up to 36 months,
which are secured by non-essential household goods. We originate these loans through our branches, via our consumer website, by
customer referrals, and by mailing live checks to pre-screened individuals who are able to enter into a loan by depositing these
checks. As of June 30, 2013, we had approximately 202,000 small installment loans outstanding, representing $206.7 million in
finance receivables.

Large Installment Loans ~ We offer large installment loans through our branches ranging from $2,500 to $20,000, with terms of
between 18 and 60 months, which are secured by a vehicle in addition to non-essential household goods. As of June 30, 2013, we
had approximately 14,000 large installment loans outstanding, representing $44.4 million in finance receivables.

Automobile Purchase Loans We offer automobile purchase loans of up to $27,500, generally with terms of between 36 and 72
months, which are secured by the purchased vehicle. Our automobile purchase loans are offered through a network of dealers in our
geographic footprint, including over 2,200 independent and 1,200 franchise automobile dealerships. Our automobile purchase loans
include both direct loans, which are sourced through a dealership and closed at one of our branches, and indirect loans, which are
originated and closed at a dealership in our network without the need for the customer to visit one of our branches. As of June 30,
2013, we had approximately 19,000 automobile purchase loans outstanding, representing $178.9 million in finance receivables.
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Retail Purchase Loans We offer indirect retail purchase loans of up to $7,500, with terms of between six and 48 months, which are
secured by the purchased retail products. These loans are offered through a network of approximately 800 retailers. Since launching
this product in November 2009, our portfolio has grown to approximately 30,000 retail purchase loans outstanding, representing
$30.6 million in finance receivables as of June 30, 2013.

Insurance Products We offer our customers optional payment protection insurance relating to many of our loan products.
We were incorporated in South Carolina on March 25, 1987, and we converted into a Delaware corporation on August 23, 2011. Our common
stock trades on the New York Stock Exchange under the symbol RM .

Additional Information

For a description of our business, financial condition, results of operations, and other important information regarding our company, we refer
you to our filings with the SEC incorporated by reference in this prospectus. For instructions on how to find copies of these documents, see
Where You Can Find More Information.

Our principal executive offices are located at 509 West Butler Road, Greenville, South Carolina 29607. The telephone number for our principal
executive office is (864) 422-8011.

The Offering

The following summary of the offering contains basic information about the offering and our common stock and is not intended to be complete.
It does not contain all the information that is important to you. For a more complete understanding of our common stock, please refer to the
section of this prospectus entitled Description of Common Stock.

Maximum number of shares of Common Stock offered by the 7,263,599 shares of common stock

Selling Stockholders

Shares Outstanding as of August 1, 2013 12,584,942 shares of common stock

Use of Proceeds All common stock sold pursuant to this prospectus will be sold by the
Selling Stockholders. We will not receive any of the proceeds from such
sales.

NYSE Trading Symbol RM

Risk Factors An investment in our common stock involves certain risks. You should

carefully consider the risks described under Risk Factors beginning on
page 5 of this prospectus, as well as other information included or
incorporated by reference into this prospectus, including our financial
statements and the notes thereto, before making an investment decision.
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RISK FACTORS
Risks Related to Our Business

We have grown significantly in recent years, and our delinquency and charge-off rates and overall results of operations may be adversely
affected if we do not manage our growth effectively.

We have experienced substantial growth in recent years, opening or acquiring 17 branches in 2010, 36 in 2011, a net 51 in 2012, and 42 in 2013
through June 30, 2013, and we intend to continue our growth strategy in the future. As we increase the number of branches we operate, we will
be required to find new, or relocate existing, employees to operate our branches and allocate resources to train and supervise those employees.
The success of a branch depends significantly on the manager overseeing its operations and on our ability to enforce our underwriting standards
and implement controls over branch operations. Recruiting suitable managers for new branches can be challenging, particularly in remote areas
and areas where we face significant competition. Furthermore, the annual turnover in 2012 among our branch managers was approximately 24%,
and turnover rates of managers in our new branches may be similar or higher. Increasing the number of branches that we operate may divide the
attention of our senior management or strain our ability to adapt our infrastructure and systems to accommodate our growth. If we are unable to
promote, relocate, or recruit suitable managers and oversee their activities effectively, our delinquency and charge-off rates may increase and our
overall results of operations may be adversely impacted.

We face significant risks in implementing our growth strategy, some of which are outside our control.

We intend to continue our growth strategy, which is based on opening and acquiring branches in existing and new markets and introducing new
products and channels. Our ability to execute this growth strategy is subject to significant risks, some of which are beyond our control,
including:

the prevailing laws and regulatory environment of each state in which we operate or seek to operate and, to the extent applicable,
federal laws and regulations, which are subject to change at any time;

the degree of competition in new markets and its effect on our ability to attract new customers;

our ability to identify attractive locations for new branches;

our ability to recruit qualified personnel, in particular in remote areas and areas where we face a great deal of competition; and

our ability to obtain adequate financing for our expansion plans.
For example, North Carolina requires a needs and convenience assessment of a new lending license and location prior to the granting of the
license, which adds time and expense to opening de novo locations. In addition, certain states into which we may expand limit the number of
lending licenses granted. There can be no assurance that if we apply for a license for a new branch, whether in one of the states where we
currently operate or in a state into which we would like to expand, we would be granted a license to operate. We also cannot be certain that any
such license, even if granted, would be obtained in a timely manner or without burdensome conditions or limitations. In addition, we may not be
able to obtain and maintain any regulatory approvals, government permits, or licenses that may be required.

We face strong direct and indirect competition.

The consumer finance industry is highly competitive, and the barriers to entry for new competitors are relatively low in the markets in which we
operate. We compete for customers, locations, and other important aspects of our business with many other local, regional, national, and
international financial institutions, many of which have greater financial resources than we do.
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Our installment loan operations compete with other installment lenders as well as with alternative financial services providers (such as payday
and title lenders, check advance companies, and pawnshops), online or peer-to-peer lenders, issuers of non-prime credit cards, and other
competitors. We believe that future regulatory developments in the consumer finance industry may cause lenders that currently focus on
alternative financial services to begin to offer installment loans. In addition, if companies in the installment loan business attempt to provide
more attractive loan terms than is standard across the industry, we may lose customers to those competitors. In installment loans, we compete
primarily on the basis of price, breadth of loan product offerings, flexibility of loan terms offered, and the quality of customer service provided.

Our automobile purchase loan operations compete with numerous financial services providers, including non-prime auto lenders, dealers that
provide financing, captive finance companies owned by automobile manufacturers, banks, and to a limited extent, credit unions. Our retail
purchase loan operations compete with store and third-party credit cards, prime lending sources, rent-to-own finance providers, and other
competitors. Although the retail purchase loan market includes few competitors serving non-prime borrowers, there are numerous competitors
offering non-prime automobile purchase loans. For automobile purchase loans and retail purchase loans, we compete primarily on the basis of
interest rates charged, the quality of credit accepted, the flexibility of loan terms offered, the speed of approval, and the quality of customer
service provided.

If we fail to compete successfully, we could face lower sales and may decide or be compelled to materially alter our lending terms to our
customers, which could result in decreased profitability.

A substantial majority of our revenue is generated by our branches in South Carolina, Texas, and North Carolina.

Our branches in South Carolina accounted for 45% of our revenue in 2012. In addition, our branches in Texas and North Carolina accounted for
24% and 16%, respectively, of our revenue in 2012. Furthermore, all of our operations are in five Southeastern and three Southwestern states. As
a result, we are highly susceptible to adverse economic conditions in those areas. For example, the unemployment rate in South Carolina, which
was 8.1% in June 2013, is among the highest in the country. High unemployment rates may reduce the number of qualified borrowers to whom
we will extend loans, which would result in reduced loan originations. Adverse economic conditions may increase delinquencies and charge-offs
and decrease our overall loan portfolio quality. If any of the adverse regulatory or legislative events described in this Risk Factors section were
to occur in South Carolina, Texas, or North Carolina, it could materially adversely affect our business, results of operations, and financial
condition. For example, if interest rates in South Carolina, which are currently not capped, were to be capped, our business, results of operations,
and financial condition would be materially and adversely affected.

Our business could suffer if we are unsuccessful in making, continuing, and growing relationships with automobile dealers and retailers.

Our automobile purchase loans and retail purchase loans are reliant on our relationships with automobile dealers and retailers. In particular, our
automobile purchase loan operations depend in large part upon our ability to establish and maintain relationships with reputable dealers who
direct customers to our branches or originate loans at the point of sale, which we subsequently purchase. Although we have relationships with
certain automobile dealers, none of our relationships are exclusive, some of them are newly established, and they may be terminated at any time.
As a result of the recent economic downturn and contraction of credit to both dealers and their customers, there has been an increase in
dealership closures and our existing dealer base has experienced decreased sales and loan volume in the past and may experience decreased sales
and loan volume in the future, which may have an adverse effect on our business, our results of operations, and financial condition.

Our retail purchase loan business model is based on our ability to enter into agreements with individual furniture, appliance, and other retailers
to provide financing to customers in their stores. Although our relationships with independent licensees of a major U.S. furniture retailer are
currently a significant source of our
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retail purchase loans, we do not have a relationship with the retailer itself or its manufacturing affiliate and instead depend on non-exclusive
relationships with individual licensees of the retailer, each of which may be terminated at any time. If a competitor were to offer better service or
more attractive loan products to our retailer partners, it is possible that our retail partners would terminate their relationships with us. If we are
unable to continue to grow our existing relationships and develop new relationships, our results of operations, financial condition, and ability to
continue to expand could be adversely affected.

Regular turnover among our managers and other employees at our branches makes it more difficult for us to operate our branches and
increases our costs of operations, which could have an adverse effect on our business, results of operations, and financial condition.

Our workforce is comprised primarily of employees who work on an hourly basis. In certain areas where we operate, there is significant
competition for employees. In the past, we have lost employees and candidates to competitors who have been willing to pay higher
compensation than we pay. Our ability to continue to expand our operations depends on our ability to attract, train, and retain a large and
growing number of qualified employees. The turnover among all of our branch employees was approximately 43% in 2010, 37% in 2011, and
38% in 2012. This turnover increases our cost of operations and makes it more difficult to operate our branches. Our customer service
representative and assistant manager roles have historically experienced high turnover. We may not be able to retain and cultivate personnel at
these ranks for future promotion to branch manager. If our employee turnover rates increase above historical levels or if unanticipated problems
arise from our high employee turnover and we are unable to readily replace such employees, our business, results of operations, financial
condition, and ability to continue to expand could be adversely affected.

We are subject to government regulations concerning our hourly and our other employees, including minimum wage, overtime, and health
care laws.

We are subject to applicable rules and regulations relating to our relationship with our employees, including minimum wage and break
requirements, health benefits, unemployment and sales taxes, overtime, and working conditions and immigration status. Legislated increases in
the federal minimum wage and increases in additional labor cost components, such as employee benefit costs, workers compensation insurance
rates, compliance costs and fines, as well as the cost of litigation in connection with these regulations, would increase our labor costs.
Unionizing and collective bargaining efforts have received increased attention nationwide in recent periods. Should our employees become
represented by unions, we would be obligated to bargain with those unions with respect to wages, hours, and other terms and conditions of
employment, which is likely to increase our labor costs. Moreover, as part of the process of union organizing and collective bargaining, strikes,
and other work stoppages may occur, which would cause disruption to our business. Similarly, many employers nationally in similar retail
environments have been subject to actions brought by governmental agencies and private individuals under wage-hour laws on a variety of
claims, such as improper classification of workers as exempt from overtime pay requirements and failure to pay overtime wages properly, with
such actions sometimes brought as class actions, and these actions can result in material liabilities and expenses. Should we be subject to
employment litigation, such as actions involving wage-hour, overtime, break, and working time, it may distract our management from business
matters and result in increased labor costs. In addition, we currently sponsor employer-subsidized premiums for major medical programs for
eligible salaried personnel and mini-medical (limited benefit) programs for eligible hourly employees who elect health care coverage through
our insurance programs. As a result of regulatory changes, we may not be able to continue to offer health care coverage to our employees on
affordable terms or at all. If we are unable to locate, attract, train, or retain qualified personnel, or if our costs of labor increase significantly, our
business, results of operations, and financial condition may be adversely affected.

Our live check direct mail strategy exposes us to certain risks.

A significant portion of our growth in our small installment loans has been achieved through our direct mail campaigns, which involve mailing
to pre-screened recipients live checks, which customers can sign and cash or
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deposit thereby agreeing to the terms of the loan, which are disclosed on the front and back of the check. We use live checks to seed new branch
openings and attract new customers and those with higher credit in our geographic footprint. For the six months ended June 30, 2013, loans
initiated through live checks represented 36.6% of the value of our originated loans. We expect that live checks will represent a greater
percentage of our small installment loans in the future. There are several risks associated with the use of live checks, including the following:

it is more difficult to maintain sound underwriting standards with live check customers, and these customers have historically
presented a higher risk of default than customers that originate loans in our branches, as we do not meet a live check customer prior
to soliciting them and extending a loan to them, and we may not be able to verify certain elements of their financial condition,
including their current employment status or life circumstances;

we rely on a software-based model and credit information from a third-party credit bureau that is more limited than a full credit
report to pre-screen potential live check recipients, which may not be as effective as fully underwriting a loan application or may be
inaccurate or outdated;

we face limitations on the number of potential borrowers who meet our lending criteria within proximity to our branches;

we may not be able to continue to access the demographic and credit file information that we use to generate our mailing lists due to
expanded regulatory or privacy restrictions;

live checks pose a greater risk of fraud as the live checks may be fraudulently replicated;

we depend on one bank to issue and clear our live checks and any failure by that bank to properly process the live checks could limit
the ability of a recipient to cash the check and enter into a loan with us;

we sell clearly disclosed optional credit insurance products as part of our live check mailing campaigns; however, customers may
subsequently claim that they did not receive sufficient explanation or notice of the insurance products that they purchased;

customers may opt out of direct mail solicitations and solicitations based on their credit file or may otherwise prohibit us from
soliciting them; and

postal rates and piece printing rates may continue to rise.
Our expected increase in the use of live checks will further increase our exposure to, and the magnitude of, these risks.

A reduction in demand for our products and failure by us to adapt to such reduction could adversely affect our business and results of
operations.

The demand for the products we offer may be reduced due to a variety of factors, such as demographic patterns, changes in customer preferences
or financial conditions, regulatory restrictions that decrease customer access to particular products, or the availability of competing products. For
example, we are highly dependent upon selecting and maintaining attractive branch locations. These locations are subject to local market
conditions, including the employment available in the area, housing costs, traffic patterns, crime, and other demographic influences, any of
which may quickly change. Should we fail to adapt to significant changes in our customers demand for, or access to, our products, our revenues
could decrease significantly and our operations could be harmed. Even if we do make changes to existing products or introduce new products to
fulfill customer demand, customers may resist or may reject such products. Moreover, the effect of any product change on the results of our
business may not be fully ascertainable until the change has been in effect for some time, and by that time it may be too late to make further
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We may attempt to pursue acquisitions or strategic alliances, which may be unsuccessful.

We may attempt to achieve our business objectives through acquisitions and strategic alliances. We compete with other companies for these
opportunities, including companies with greater financial resources, and we cannot be certain that we will be able to effect acquisitions or
strategic alliances on commercially reasonable terms, or at all. Furthermore, the acquisitions that we have pursued previously have been
significantly smaller than us. We do not have extensive experience with integrating larger acquisitions. In pursuing these transactions, we may
experience, among other things:

overvaluing potential targets due to limitations on our due diligence efforts;

difficulties in integrating any acquired companies, branches, or products into our existing business, including integration of account
data into our information systems;

inability to realize the benefits we anticipate in a timely fashion, or at all;

attrition of key personnel from acquired businesses;

unexpected losses due to the acquisition of existing loan portfolios with loans originated using less stringent underwriting criteria;

significant costs, charges, or writedowns; or

unforeseen operating difficulties that require significant financial and managerial resources that would otherwise be available for the
ongoing development and expansion of our existing operations.
We are exposed to credit risk in our lending activities.

Our ability to collect on loans depends on the willingness and repayment ability of our borrowers. Any material adverse change in the ability or
willingness of a significant portion of our borrowers to meet their obligations to us, whether due to changes in economic conditions, the cost of
consumer goods, interest rates, natural disasters, acts of war or terrorism, or other causes over which we have no control, would have a material
adverse impact on our earnings and financial condition. Further, a substantial majority of our borrowers are non-prime borrowers, who are more
likely to be affected, and more severely affected, by adverse macroeconomic conditions such as those that have persisted over the last few years.
We generally consider customers with a Beacon score, a measure of credit provided by Equifax, below 645 to be non-prime borrowers, although
we also consider factors other than Beacon scores in evaluating a potential customer s credit, such as length of employment and duration of
current residence. There is no industry standard definition of non-prime and, consequently, other lenders may use different criteria to identify
non-prime customers. We cannot be certain that our credit administration personnel, policies, and procedures will adequately adapt to changes in
economic or any other conditions affecting customers and the quality of the loan portfolio.

We may be limited in our ability to collect on our loan portfolio, and the security interests securing a significant portion of our loan portfolio
are not perfected, which may increase our credit losses.

Legal and practical limitations may limit our ability to collect on our loan portfolio, resulting in increased credit losses, decreased revenues, and
decreased earnings. State and federal laws and regulations restrict our collection efforts. Most of our loan portfolio is secured, but a significant
portion of such security interests have not been and will not be perfected. The amounts that we are able to recover from the repossession and sale
of collateral typically does not cover the outstanding loan balance and costs of recovery. In cases where we repossess a vehicle securing a loan,
we sell our repossessed automobile inventory through public sales conducted by independent automobile auction organizations after the required
post-repossession waiting period. There is approximately a 30-day period between the time we repossess a vehicle or other property and the time
it is sold at auction. In certain instances, we may sell repossessed collateral other than vehicles through our branches after the required
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property at the time of sale. During periods of economic slowdown or recession, such as have existed in the United States for much of the past
several years, there may be less demand for used vehicles and other property.

Further, a significant portion of our loan portfolio is not secured by perfected security interests, including small installment loans and retail
purchase loans. The lack of perfected security interests is one of several factors that may make it more difficult for us to collect on our loan
portfolio. During 2012, net charge-offs as a percentage of average finance receivables on our small installment loans, which are typically
secured by unperfected interests in personal property, were 9.2%, while net charge-offs as a percentage of average finance receivables for our
large installment loans and automobile purchase loans, which are typically secured by perfected interests in an automobile or other vehicle, for
the same periods were 5.0%. Additionally, for those of our loans which are unsecured, borrowers may choose to repay obligations under other
indebtedness before repaying loans to us because such borrowers have no collateral at risk. Lastly, given the relatively small size of our loans,
the costs of collecting loans may be high relative to the amount of the loan. As a result, many collection practices that are legally available, such
as litigation, may be financially impracticable. These factors may increase our credit losses, which would have a material adverse effect on our
results of operations and financial condition.

In addition, there is an inherent risk that a portion of the retail installment contracts that we hold will be in default or be subject to certain claims
or defenses that the borrower may assert against the originator of the contract, or us as the holder of the contract. We face the risk that if high
unemployment or adverse economic developments occur or continue in one or more of our markets, a large number of retail installment
contracts will become defaulted. In addition, most of the borrowers under these contracts have some negative credit history. There can be no
assurance that our allowance for credit losses will prove sufficient to cover actual losses in the future on these contracts.

Our policies and procedures for underwriting, processing, and servicing loans are subject to potential failure or circumvention, which may
adversely affect our results of operations.

Most of our underwriting activities and our credit extension decisions are made at our local branches. We train our employees individually
on-site in the branch to make loans that conform to our underwriting standards. Such training includes critical aspects of state and federal
regulatory compliance, cash handling, account management, and customer relations. Although we have standardized employee manuals, we
primarily rely on our district supervisors, with oversight by our state vice presidents, branch auditors, and headquarters personnel, to train and
supervise our branch employees, rather than centralized or standardized training programs. Therefore, the quality of training and supervision
may vary from district to district and branch to branch depending upon the amount of time apportioned to training and supervision and
individual interpretations of our operations policies and procedures. We cannot be certain that every loan is made in accordance with our
underwriting standards and rules. We have in the past experienced some instances of loans extended that varied from our underwriting standards.
Variances in underwriting standards and lack of supervision could expose us to greater delinquencies and charge-offs than we have historically
experienced.

In addition, underwriting decisions are based on information provided by customers and counterparties, the inaccuracy or incompleteness of
which may adversely affect our results of operations. In deciding whether to extend credit or enter into other transactions with customers and
counterparties, we rely on information furnished to us by or on behalf of customers and counterparties, including financial information. We also
rely on representations of customers and counterparties as to the accuracy and completeness of that information. Our earnings and our financial
condition could be negatively impacted to the extent the information furnished to us by and on behalf of customers and counterparties is not
correct or complete.
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If our estimates of reserves for credit losses are not adequate to absorb actual losses, our provision for credit losses would increase, which
would adversely affect our results of operations.

We maintain an allowance for credit losses for all loans we make. To estimate the appropriate level of credit loss reserves, we consider known
and relevant internal and external factors that affect loan collectability, including the total amount of loans outstanding, historical loan
charge-offs, our current collection patterns, and economic trends. Our methodology for establishing our reserves for credit losses is based in
large part on our historic loss experience. If customer behavior changes as a result of economic conditions and if we are unable to predict how
the unemployment rate, housing foreclosures, and general economic uncertainty may affect our credit loss reserves, our provision may be
inadequate. During fiscal 2012, our provision for credit losses was $27.8 million, and we had net charge-offs of $23.4 million related to losses
on our loans. As of June 30, 2013, our finance receivables were $460.4 million. Maintaining the adequacy of our allowance for credit losses may
require that we make significant and unanticipated increases in our provisions for credit losses, which would materially affect our results of
operations. Our credit loss reserves, however, are estimates, and if actual credit losses are materially greater than our credit loss reserves, our
financial condition and results of operations could be adversely affected. Neither state regulators nor federal regulators regulate our allowance
for credit losses.

Interest rates on automobile purchase and retail purchase loans are determined at competitive market interest rates and we may fail to
adequately set interest rates, which may adversely affect our business.

In recent years, we have expanded our automobile purchase loan business and our retail purchase loan business, and we plan to continue to
expand those businesses in the future. Unlike installment loans, which in certain states are typically made at or near the maximum interest rates
permitted by law, automobile purchase loans and retail purchase loans are often made at competitive market interest rates, which are governed
by laws for installment sales contracts. We have limited experience in determining interest rates in these markets. If we fail to set interest rates at
a level that adequately reflects the credit risks of our customers, or if we set interest rates at a level too low to sustain our profitability, our
business, results of operations, and financial condition could be adversely affected.

Failure of third-party service providers upon which we rely could adversely affect our business.

We rely on certain third-party service providers. In particular, we currently rely on two key vendors to print and mail our live checks for our
direct mail marketing campaigns. Our reliance on third parties such as these can expose us to risks. For example, an error by our former live
check vendor during 2010 resulted in checks being misdirected, requiring us in some cases to notify state regulators and to refund certain interest
and fee amounts, and exposing us to increased credit risk. If any of our third-party service providers, including our live check vendors, are
unable to provide their services timely and effectively, or at all, it could have a material adverse effect on our business, financial condition, and
results of operations and cash flows.

We depend to a substantial extent on borrowings under our senior revolving credit facility to fund our liquidity needs.

We have a senior revolving credit facility committed through May 2016 that allows us to borrow up to $500.0 million, assuming we are in
compliance with a number of covenants and conditions. As of June 30, 2013, the amount outstanding under our senior revolving credit facility
was $302.3 million, and we had $68.0 million of remaining availability thereunder out of a total availability of $370.2 million based on our
borrowing base as of June 30, 2013. During fiscal 2012, the maximum amount of borrowings outstanding under the facility at one time was
$292.4 million. We use our senior revolving credit facility as a source of liquidity, including for working capital and to fund the loans we make
to our customers. If our existing sources of liquidity become insufficient to satisfy our financial needs or our access to these sources becomes
unexpectedly restricted, we may need to try to raise additional debt or equity in the future. If such an event were to occur, we can give no
assurance that such alternate sources of liquidity would be available to us on favorable terms or at all. In
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addition, we cannot be certain that we will be able to replace the amended and restated senior revolving credit facility when it matures on
favorable terms or at all. If any of these events occur, our business, results of operations, and financial condition could be adversely affected.

We are not insulated from the pressures and potentially negative consequences of the recent financial crisis and similar risks beyond our control
that have and may continue to affect the capital and credit markets, the broader economy, the financial services industry, or the segment of that
industry in which we operate.

Continued or worsening general business and economic conditions could have a material adverse effect on our business, financial position,
results of operations, and cash flows, and may increase loan defaults and affect the value and liquidity of your investment.

Over the past several years, the global economy has experienced a significant recession, as well as a severe, ongoing disruption in the credit
markets and a material and adverse effect on the jobs market and individual borrowers. While the United States economy may technically have
come out of the recession, the recovery is fragile and may not be sustainable for any specific period of time, and could slip into an even more
significant recession. Our financial performance generally, and in particular the ability of our borrowers to make payments on outstanding loans,
is highly dependent upon the business and economic environments in the markets where we operate and in the United States as a whole.

During an economic downturn or recession, credit losses in the financial services industry generally increase and demand for credit products
often decreases. Declining asset values, defaults on consumer loans, and the lack of market and investor confidence, as well as other factors,
have all combined to decrease liquidity. As a result of these factors, some banks and other lenders have suffered significant losses, and the
strength and liquidity of many financial institutions worldwide has weakened. Additionally, our loan servicing costs and collection costs may
increase as we may have to expend greater time and resources on these activities. Our underwriting criteria, policies and procedures, and product
offerings may not sufficiently protect our growth and profitability during a sustained period of economic downturn or recession. Any continued
or further economic downturn will adversely affect the financial resources of our customers and may result in the inability of our customers to
make principal and interest payments on, or refinance, the outstanding debt when due.

Economic conditions remain historically weak, and there can be no assurance that they will improve in the near term. Should such conditions
worsen or continue to remain weak, they may adversely affect the credit quality of our loans. In the event of increased default by borrowers
under the loans, our business, results of operations, and financial condition could be adversely affected.

We are subject to interest rate risk resulting from general economic conditions and policies of various governmental and regulatory
agencies.

Interest rates are highly sensitive to many factors that are beyond our control, including general economic conditions and policies of various
governmental and regulatory agencies and, in particular, the Federal Reserve Board. Changes in monetary policy, including changes in interest
rates, could influence the amount of interest we pay on our senior revolving credit facility or any other floating interest rate obligations we may
incur, which would increase our operating costs and decrease our operating margins. Interest payable on our senior revolving credit facility is
variable, based on LIBOR with a LIBOR floor of 1.00%, and could increase in the future. Although we have purchased interest rate caps on a
$150.0 million notional amount to hedge such increases, these caps expire in 2014 and we may not be able to replace these instruments when
they mature on favorable terms or at all. Furthermore, market conditions or regulatory restrictions on interest rates we charge may prevent us
from passing any increases in interest rates along to our customers.

12
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Our revolving credit agreement contains restrictions and limitations that could affect our ability to operate our business.

The credit agreement governing our senior revolving credit facility contains a number of covenants that could adversely affect our business and
the flexibility to respond to changing business and economic conditions or opportunities. Among other things, these covenants limit our ability
to:

incur or guarantee additional indebtedness;

purchase large loan portfolios in bulk;

pay dividends or make distributions on our capital stock or make certain other restricted payments;

sell assets, including our loan portfolio or the capital stock of our subsidiaries;

enter into transactions with our affiliates;

create or incur liens; and

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets.
In addition, the credit agreement imposes certain obligations on us relating to our underwriting standards, recordkeeping and servicing of our
loans, and our loss reserves and charge-off policies. It also requires us to maintain certain financial ratios, including an interest coverage ratio
and a borrowing base ratio (calculated as the ratio of our unsubordinated debt to the sum of our adjusted tangible net worth and our subordinated
debt). If we were to breach any covenants or obligations under the credit agreement and such breaches were to result in an event of default, our
lenders could cause all amounts outstanding to become due and payable, subject to applicable grace periods. This could trigger cross-defaults
under any future debt instruments and materially and adversely affect our financial condition and ability to continue operating our business as a
going concern. As of June 30, 2013, we were in material compliance with the covenants under our senior revolving credit facility.

If we lose the services of any of our key management personnel, our business could suffer.

Our future success significantly depends on the continued service and performance of our key management personnel. Competition for these
employees is intense. The loss of the service of members of our senior management or key team members, including our state vice presidents, or
the inability to attract additional qualified personnel as needed, could materially harm our business. Our success depends, in part, on the
continued service of our President and Chief Operating Officer, C. Glynn Quattlebaum, who is 66 years old and is nearing the age of retirement.

We also depend on our district supervisors to supervise, train, and motivate our branch employees. These supervisors have significant experience
with our company and would be difficult to replace. If we lose a district supervisor to a competitor, we could be at risk of losing other employees
and customers.

We rely on information technology products developed, owned, and supported by third parties, including our competitors.

We use a software package developed and owned by ParaData Financial Systems, or ParaData, a wholly owned subsidiary of World Acceptance
Corporation, one of our primary competitors, to record, document, and manage our loans. Over the years we have tailored this software to meet
our specific needs. We depend on the willingness and ability of ParaData to continue to provide customized solutions and support for our
evolving products and business model. In the future, ParaData may not be willing or able to modify the loan management software to meet our
needs, or it could alter the program without notice to us or cease to adequately support it. ParaData could also decide in the future to refuse to
provide support for its software to us on commercially reasonable terms, or at all. If any of these events were to occur, we would be forced to
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We rely on DealerTrack, Route One, Teledata Communications Inc., and other third-party software vendors to provide access to loan
applications and/or screen applications. There can be no assurance that these third party providers will continue to provide us information in
accordance with our lending guidelines or that they will continue to provide us lending leads at all. If this occurs, our credit losses, business,
results of operations, and financial condition may be adversely affected.

Security breaches in our branches or failures in our information systems could adversely affect our financial condition and results of
operations.

Nearly all of our account payments occur at our branches, either in person or by mail, and frequently consist of cash payments, which we deposit
at local banks throughout the day. This business practice exposes us daily to the potential for employee theft of funds or, alternatively, to theft
and burglary due to the cash we maintain in the branch. Despite controls and procedures to prevent such losses, we have in the past sustained
losses due to employee fraud and theft. In addition, our employees field call delinquent accounts by visiting the home or workplace of a
delinquent borrower. Such visits may subject our employees to a variety of dangers, including violence, vehicle accidents, and other perils. A
breach in the security of our branches or in the safety of our employees could result in employee injury and adverse publicity and could result in
a loss of customer business or expose us to civil litigation and possible financial liability, any of which could have a material adverse effect on
our financial condition and results of operations.

We rely heavily on communications and information systems to conduct our business. Each branch is part of an information network that is
designed to permit us to maintain adequate cash inventory, reconcile cash balances on a daily basis, and report revenues and expenses to our
headquarters. Any failure, interruption, or breach in security of these systems, including any failure of our back-up systems, hardware failures, or
an inability to access data maintained offsite, could result in failures or disruptions in our customer relationship management, general ledger,
loan and other systems and could result in a loss of customer business, subject us to additional regulatory scrutiny, or expose us to civil litigation
and possible financial liability, any of which could have a material adverse effect on our financial condition and results of operations.
Furthermore, we may not be able to detect immediately any such breach, which may increase the losses that we would suffer. In addition, our
existing insurance policies would not reimburse us for all of the damages that we might incur as a result of a breach.

Security breaches, cyber-attacks, or fraudulent activity could result in damage to our operations or lead to reputational damage.

A security breach or cyber-attack of our computer systems could interrupt or damage our operations or harm our reputation. Despite the
implementation of security measures, our systems may still be vulnerable to data theft, computer viruses, programming errors, attacks by third
parties, or similar disruptive problems. If we were to experience a security breach or cyber-attack, we could be required to incur substantial costs
and liabilities, including, among other things, the following:

expenses to rectify the consequences of the security breach or cyber-attack;

liability for stolen assets or information;

costs of repairing damage to our systems;

lost revenue and income resulting from any system downtime caused by such breach or attack;

increased costs of cyber security protection;

costs of incentives we may be required to offer to our customers or business partners to retain their business; and

damage to our reputation causing customers and investors to lose confidence in our company.
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In addition, any compromise of security or a cyber-attack could deter consumers from entering into transactions that require them to provide
confidential information to us. Further, if confidential customer information or information belonging to our business partners is misappropriated
from our computer systems, we could be sued by those who assert that we did not take adequate precautions to safeguard our systems and
confidential data belonging to our customers or business partners, which could subject us to liability and result in significant legal fees and
expenses of defending these claims. As a result, any compromise of security of our computer systems or cyber-attack could have a material
adverse effect on our business, prospects, results of operations, and financial condition.

Our centralized headquarters functions are susceptible to disruption by catastrophic events, which could have a material adverse effect on
our business, results of operations, and financial condition.

Our headquarters buildings are located in Greenville, South Carolina. Our information systems and administrative and management processes
are primarily provided to our branches from this centralized location, and our separate data management facility is located in the same city.
These processes could be disrupted if a catastrophic event, such as a tornado, power outage, or act of terror, affected Greenville. Any such
catastrophic event or other unexpected disruption of our headquarters or data management facility could have a material adverse effect on our
business, results of operations, and financial condition.

Risks Related to Regulation

Our business products and activities are strictly and comprehensively regulated at the local, state, and federal level. Changes in current laws
and regulations or in the interpretation of such laws and regulations, or our failure to comply with such laws and regulations, could have a
material adverse effect on our business, results of operations, and financial condition.

Our business is subject to numerous local, state and federal laws and regulations. These regulations impose significant costs and limitations on
the way we conduct and expand our business, and these costs and limitations may increase in the future if such laws and regulations are changed.
These laws and regulations govern or affect, among other things:

the interest rates that we may charge customers;

terms of loans, including fees, maximum amounts, and minimum durations;

the number of simultaneous or consecutive loans and required waiting periods between loans;

disclosure practices, including posting of fees;

currency and suspicious activity reporting;

recording and reporting of certain financial transactions;

privacy of personal customer information;

the types of products and services that we may offer;

collection practices;
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locations of our branches.
Changes to statutes, regulations, or regulatory policies, including interpretation, implementation, and enforcement of statutes, regulations, or
policies, could affect us in substantial and unpredictable ways, including limiting the types of financial services and products that we may offer
and increasing the ability of competitors to offer competing financial services and products. Compliance with these regulations is expensive and
requires the time and attention of management. These costs divert capital and focus away from efforts intended to grow our
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business. Because these laws and regulations are complex and often subject to interpretation, or because of a result of unintended errors, we
may, from time to time, inadvertently violate these laws, regulations, and policies, as each is interpreted by our regulators. If we do not
successfully comply with laws, regulations, or policies, our compliance costs could increase, our operations could be limited, and we may suffer
damage to our reputation. If more restrictive laws, rules, and regulations are enacted or more restrictive judicial and administrative
interpretations of those laws are issued, compliance with the laws could become more expensive or difficult. Furthermore, changes in these laws
and regulations could require changes in the way we conduct our business and we cannot predict the impact such changes would have on our
profitability.

Our primary regulators are the state regulators for the states in which we operate: South Carolina, Texas, North Carolina, Tennessee, Alabama,
Oklahoma, New Mexico, and Georgia. We operate each of our branches under licenses granted to us by these state regulators. State regulators
may enter our branches and conduct audits of our records and practices at any time, with or without notice. If we fail to observe, or are not able
to comply with, applicable legal requirements, we may be forced to discontinue certain product offerings, which could adversely impact our
business, results of operations, and financial condition. In addition, violation of these laws and regulations could result in fines and other civil
and/or criminal penalties, including the suspension or revocation of our branch licenses, rendering us unable to operate in one or more locations.
All the states in which we operate have laws governing the interest rate and fees that we can charge and required disclosure statements, among
other restrictions. Violation of these laws could involve penalties requiring the forfeiture of principal and/or interest and fees that we have
charged. Depending on the nature and scope of a violation, fines and other penalties for noncompliance of applicable requirements could be
significant and could have a material adverse effect on our business, results of operation, and financial condition.

Licenses to open new branches are granted in the discretion of state regulators. Accordingly, licenses may be denied unexpectedly or for reasons
outside our control. This could hinder our ability to implement our business plan in a timely manner or at all.

As we enter new markets and develop new products, we may become subject to additional state and federal regulations. For example, although
we intend to expand into new states, we may encounter unexpected regulatory or other difficulties in these new states or markets, which may
prevent us from growing in new states or markets. Similarly, while we intend to grow our retail purchase and indirect automobile purchase loan
operations, we may encounter unexpected regulatory or other difficulties. As a result, we may not be able to successfully execute our strategies
to grow our revenue and earnings.

Changes in laws and regulations or interpretations of laws and regulations could negatively impact our business, results of operations, and
financial condition.

Although many of the laws and regulations applicable to our business have remained substantially unchanged for many years, the laws and
regulations directly affecting our lending activities are under review and are subject to change, especially as a result of current economic
conditions, changes in the make-up of the current executive and legislative branches, and the political focus on issues of consumer and borrower
protection. In addition, consumer advocacy groups and various other media sources continue to advocate for governmental and regulatory action
to prohibit or severely restrict various financial products, including the loan products we offer.

Any changes in such laws and regulations, or the implementation, interpretation, or enforcement of such laws and regulations, could force us to
modify, suspend or cease part or, in the worst case, all of our existing operations. It is also possible that the scope of federal regulations could
change or expand in such a way as to preempt what has traditionally been state law regulation of our business activities. The enactment of one or
more of such regulatory changes could materially and adversely affect our business, results of operations, and prospects.

States may also seek to impose new requirements or interpret or enforce existing requirements in new ways. Changes in current laws or
regulations or the implementation of new laws or regulations in the future may restrict
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our ability to continue our current methods of operation or expand our operations. Additionally, these laws and regulations could subject us to
liability for prior operating activities or lower or eliminate the profitability of operations going forward by, among other things, reducing the
amount of interest and fees we charge in connection with our loans. If these or other factors lead us to close our branches in a state, in addition to
the loss of net revenues attributable to that closing, we would incur closing costs such as lease cancellation payments and we would have to
write off assets that we could no longer use. If we were to suspend rather than permanently cease our operations in a state, we would also have
continuing costs associated with maintaining our branches and our employees in that state, with little or no revenues to offset those costs.

We maintain a relationship with our primary regulator in each of the states in which we operate, participate in national and state industry
associations, and actively monitor the regulatory environment, and we are currently unaware of any specific proposal that would change the laws
and regulations under which we operate in a manner material to our business.

In addition to state and federal laws and regulations, our business is subject to various local rules and regulations, such as local zoning
regulations. Local zoning boards and other local governing bodies have been increasingly restricting the permitted locations of consumer finance
companies. Any future actions taken to require special use permits for, or impose other restrictions on, our ability to provide products could
adversely affect our ability to expand our operations or force us to attempt to relocate existing branches. If we were forced to relocate any of our
branches, in addition to the costs associated with the relocation, we may be required to hire new employees in the new areas, which may
adversely impact the operations of those branches. Relocation of an existing branch may also hinder our collection abilities, as our business
model relies on the location of our branches being close to where our customers live in order to successfully collect on outstanding loans.

Changes in laws or regulations may have a material adverse effect on all aspects of our business in a particular state and on our overall business,
results of operations, and financial condition.

The Dodd-Frank Wall Street Reform and Consumer Protection of Act of 2010 (the Dodd-Frank Act ) authorizes the newly created Consumer
Finance Protection Bureau (the CFPB ) to adopt rules that could potentially have a serious impact on our ability to offer short-term
consumer loans and have a material adverse effect on our operations and financial performance.

Title X of the Dodd-Frank Act establishes the CFPB, which became operational on July 21, 2011. Under the Dodd-Frank Act, the CFPB has
regulatory, supervisory, and enforcement powers over providers of consumer financial products that we offer, including explicit supervisory
authority to examine and require registration of installment lenders such as ourselves. Included in the powers afforded to the CFPB is the
authority to adopt rules describing specified acts and practices as being unfair, deceptive, or abusive, and hence unlawful. Specifically, the CFPB
has the authority to declare an act or practice abusive if it, among other things, materially interferes with the ability of a consumer to understand
a term or condition of a consumer financial product or service or takes unreasonable advantage of a lack of understanding on the part of the
consumer of the product or service. Although the Dodd-Frank Act expressly provides that the CFPB has no authority to establish usury limits,
some consumer advocacy groups have suggested that certain forms of alternative consumer finance products, such as installment loans, should
be a regulatory priority and it is possible that at some time in the future the CFPB could propose and adopt rules making such lending or other
products that we may offer materially less profitable or impractical. Further, the CFPB may target specific features of loans or loan practices,
such as refinancings, by rulemaking that could cause us to cease offering certain products or engaging in certain practices. It is possible that the
CFPB will adopt rules that specifically restrict refinancings of existing loans. Our refinancings of existing loans are divided into three categories:
refinancings of loans in an amount greater than the original loan amount, renewals of existing loans that are current, and renewals of existing
loans that are past due, which represented 15.0%, 32.4%, and 0.6%, respectively, of our loan originations in 2012. Any such rules could have a
material adverse effect on our business, results of operation, and financial condition. The CFPB could also adopt rules imposing new and
potentially burdensome requirements and limitations with respect to
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any of our current or future lines of business, which could have a material adverse effect on our operations and financial performance. The
Dodd-Frank Act also gives the CFPB the authority to examine and regulate entities it classifies as a larger participant of a market for other
consumer financial products or services. The rule will likely cover only the largest installment lenders. We do not yet know whether the
definition of larger participant will cover us.

In addition to the Dodd-Frank Act s grant of regulatory powers to the CFPB, the Dodd-Frank Act gives the CFPB authority to pursue
administrative proceedings or litigation for violations of federal consumer financial laws. In these proceedings, the CFPB can obtain cease and
desist orders (which can include orders for restitution or rescission of contracts, as well as other kinds of affirmative relief) and monetary
penalties ranging from a maximum of $5,000 per day for minor violations of federal consumer financial laws (including the CFPB s own rules)
to $25,000 per day for reckless violations and $1 million per day for knowing violations. If we are subject to such administrative proceedings,
litigation, orders, or monetary penalties in the future, this could have a material adverse effect on our operations and financial performance.
Also, where a company has violated Title X of the Dodd-Frank Act or CFPB regulations under Title X, the Dodd-Frank Act empowers state
attorneys general and state regulators to bring civil actions for the kind of cease and desist orders available to the CFPB (but not for civil
penalties). If the CFPB or one or more state officials find that we have violated the foregoing laws, they could exercise their enforcement powers
in ways that would have a material adverse effect on us.

In January 2012, President Obama appointed Richard Cordray as director of the CFPB, and in July 2013, he was confirmed by the United States
Senate. On January 5, 2012, the CFPB launched a federal supervision program for nonbanks that offer or provide consumer financial products or
services. Under the CFPB s nonbank supervision program, the CFPB will conduct individual examinations and may also require reports from
businesses to determine what businesses require greater focus by the CFPB. The frequency and scope of any such examinations will depend on

the CFPB s analysis of risks posed to consumers based on factors such as a particular nonbank s volume of business, types of products or services,
and the extent of state oversight.

Rising health care costs and continuing uncertainties concerning the effect of implementation of the Patient Protection and Affordable Care
Act and the Health Care and Education Affordability Reconciliation Act of 2010 and similar laws may have a material adverse effect on our
business and financial performance.

Despite our efforts to control costs while still providing competitive health care benefits to our employees, significant increases in health care
costs continue to occur, and we can provide no assurance that our cost containment efforts in this area will be effective. In March 2010, the
federal Patient Protection and Affordable Care Act (the PPACA ) and the Health Care and Education Affordability Reconciliation Act of 2010
became law. While we have performed an initial analysis regarding the anticipated impact of these laws on our cost structure, we may be unable
to accurately predict the impact of this federal health care legislation on our health care benefit costs due to continued uncertainty with respect to
implementation of such legislation. Significant increases in costs due either to the PPACA or general health care cost increases could adversely
impact our operating results, as there is no assurance that we would be able to absorb and/or pass through the costs of such legislation.

Our stock price or results of operations could be adversely affected by media and public perception of installment loans and of legislative and
regulatory developments affecting activities within the installment lending sector.

Consumer advocacy groups and various media sources continue to criticize alternative financial services providers (such as payday and title
lenders, check advance companies, and pawnshops). These critics frequently characterize such alternative financial services providers as
predatory or abusive toward consumers. If these persons were to criticize the products that we offer, it could result in further regulation of our
business. Furthermore, our industry is highly regulated, and announcements regarding new or expected governmental and regulatory action in
the alternative financial services sector may adversely impact our stock price and perceptions of our business even if such actions are not
targeted at our operations and do not directly impact us.

18

Table of Contents 31



Edgar Filing: Regional Management Corp. - Form S-3

Table of Conten
Risks Related to the Ownership of Our Common Stock

If securities or industry analysts do not publish research or reports about our business, or if they downgrade their recommendations
regarding our common stock, our stock price and trading volume could decline.

The trading market for our common stock is influenced by the research and reports that industry or securities analysts publish about us or our
business. If any of the analysts who cover us downgrades our common stock or publishes inaccurate or unfavorable research about our business,
our common stock price may decline. If analysts cease coverage of us or fail to regularly publish reports on us, we could lose visibility in the
financial markets, which in turn could cause our common stock price or trading volume to decline and our common stock to be less liquid.

The market price of shares of our common stock may continue to be volatile, which could cause the value of your investment to decline.

The market price of our common stock has been highly volatile and could be subject to wide fluctuations. Securities markets worldwide
experience significant price and volume fluctuations. This market volatility, as well as general economic, market, or political conditions, could
reduce the market price of shares of our common stock in spite of our operating performance. In addition, our operating results could be below
the expectations of public market analysts and investors due to a number of potential factors, including variations in our quarterly operating
results, additions or departures of key management personnel, failure to meet analysts earnings estimates, publication of research reports about
our industry, litigation and government investigations, changes or proposed changes in laws or regulations or differing interpretations or
enforcement thereof affecting our business, adverse market reaction to any indebtedness we may incur or securities we may issue in the future,
changes in market valuations of similar companies or speculation in the press or investment community, announcements by our competitors of
significant contracts, acquisitions, dispositions, strategic partnerships, joint ventures, or capital commitments, adverse publicity about the
industries we participate in, or individual scandals, and in response the market price of shares of our common stock could decrease significantly.

In the past few years, stock markets have experienced extreme price and volume fluctuations. In the past, following periods of volatility in the
overall market and the market price of a company s securities, securities class action litigation has often been instituted against these companies.
This litigation, if instituted against us, could result in substantial costs and a diversion of our management s attention and resources.

We have no current plans to pay cash dividends on our common stock for the foreseeable future.

We intend to retain future earnings, if any, for future operation, expansion, and debt repayment and have no current plans to pay any cash
dividends for the foreseeable future. The declaration, amount, and payment of any future dividends on shares of common stock will be at the

sole discretion of our Board of Directors (the Board ). Our Board may take into account general and economic conditions, our financial condition
and results of operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory
restrictions and implications on the payment of dividends by us to our stockholders or by our subsidiaries to us, and such other factors as our

Board may deem relevant. In addition, our ability to pay dividends may be limited by covenants of any existing and future outstanding
indebtedness we or our subsidiaries incur, including our senior revolving credit facility. As a result, investors may need to rely on sales of their
common stock after price appreciation, which may not occur, as the only way to realize future gains on their investment.

You may be diluted by the future issuance of additional common stock in connection with our incentive plans, acquisitions, or otherwise.

We have approximately 987.4 million shares of common stock authorized but unissued. Our amended and restated certificate of incorporation
authorizes us to issue these shares of common stock and options, rights,
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warrants and appreciation rights relating to common stock for the consideration and on the terms and conditions established by our Board in its
sole discretion, whether in connection with acquisitions or otherwise. We have reserved 950,000 shares for issuance under the Regional
Management Corp. 2011 Stock Incentive Plan (the 2011 Stock Plan ), and we have 552,500 shares available for issuance under the 2011 Stock
Plan, as of August 1, 2013. Any common stock that we issue, including under our 2011 Stock Plan or other equity incentive plans that we may
adopt in the future, would dilute the percentage ownership held by our stockholders.

Concentration of ownership among our existing executive officers, directors, and their affiliates may prevent new investors from influencing
significant corporate decisions.

Upon completion of our initial public offering, our executive officers, directors and their affiliates controlled approximately 65.9% of our
common stock. Accordingly, these stockholders have substantial influence over election of the members of our Board, and thereby have
substantial influence over our management and affairs. In addition, they have substantial influence over the outcome of all matters requiring
stockholder approval, including mergers and other material transactions, and may be able to cause or prevent a change in the composition of our
Board or a change in control of our company that could deprive our stockholders of an opportunity to receive a premium for their common stock
as part of a sale of our company and might ultimately affect the market price of our common stock. We are a party to an amended and restated
shareholders agreement with these stockholders. See Selling Stockholders Material Relationships with the Selling Stockholders ~ Shareholders
Agreement below.

We are an emerging growth company, and we cannot be certain if the reduced reporting requirements applicable to emerging growth
companies will make our common stock less attractive to investors.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act (the JOBS Act ). For as long as we continue to be
an emerging growth company, we may take advantage of exemptions from various reporting requirements that are applicable to other public
companies that are not emerging growth companies, including, but not limited to, not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act of 2002 (the Sarbanes-Oxley Act ), reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements (including the omission of a compensation discussion and analysis), and exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved. As a result of these exemptions, our stockholders may not have access to certain information that they may
deem important.

We could be an emerging growth company for up to five years following the completion of our initial public offering, although circumstances
could cause us to lose that status earlier, including if the market value of our common stock held by non-affiliates exceeds $700 million as of any
June 30 before that time, in which case we would no longer be an emerging growth company as of the following December 31. We cannot
predict if investors will find our common stock less attractive because we may rely on these exemptions. If some investors find our common
stock less attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile.

We are a controlled company within the meaning of the NYSE rules and qualify for and rely on exemptions from certain corporate
governance requirements.

Certain of our stockholders control a majority of the combined voting power of all classes of our voting stock, and we are a controlled company
within the meaning of the NYSE corporate governance standards. Under these rules, a company of which more than 50% of the voting power is
held by an individual, a group, or another company is a controlled company and may elect not to comply with certain corporate governance
requirements of the NYSE, including (1) the requirement that a majority of the Board consist of independent directors, (2) the requirement that
we have a nominating/corporate governance committee that is composed entirely of independent directors with a written charter addressing the
committee s purpose and responsibilities, and (3) the requirement that we have a compensation committee that is composed entirely of
independent
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directors with a written charter addressing the committee s purpose and responsibilities. We rely on these exemptions. As a result, we do not have
a majority of independent directors and our compensation and nominating and corporate governance committees do not consist entirely of
independent directors. Accordingly, you do not have the same protections afforded to stockholders of companies that are subject to all of the
corporate governance requirements of the NYSE.

Our amended and restated certificate of incorporation contains a provision renouncing our interest and expectancy in certain corporate
opportunities identified by our affiliates.

Certain of our stockholders and their affiliates are in the business of providing buyout capital and growth capital to developing companies and
may acquire interests in businesses that directly or indirectly compete with certain portions of our business. Our amended and restated certificate
of incorporation provides for the allocation of certain corporate opportunities between us, on the one hand, and certain of our stockholders, on
the other hand. As set forth in our amended and restated certificate of incorporation, neither such stockholders, nor any director, officer,
stockholder, member, manager, or employee of such stockholders, will have any duty to refrain from engaging, directly or indirectly, in the same
business activities or similar business activities or lines of business in which we operate. Therefore, a director or officer of our company who
also serves as a director, officer, member, manager, or employee of such stockholders may pursue certain acquisition opportunities that may be
complementary to our business and, as a result, such acquisition opportunities may not be available to us. These potential conflicts of interest
could have a material adverse effect on our business, financial condition, results of operations, or prospects if attractive corporate opportunities
are allocated by such stockholders to themselves or their other affiliates instead of to us.

The requirements of being a public company may strain our resources and distract our management.

As a public company, we are subject to the reporting requirements of the Exchange Act and the requirements of the Sarbanes-Oxley Act. These
requirements may place a strain on our systems and resources. The Exchange Act requires that we file annual, quarterly, and current reports with
respect to our business and financial condition. The Sarbanes-Oxley Act requires that we maintain effective disclosure controls and procedures
and internal controls over financial reporting. To maintain and improve the effectiveness of our disclosure controls and procedures, we will need
to commit significant resources, hire additional staff, and provide additional management oversight. We will be implementing additional
procedures and processes for the purpose of addressing the standards and requirements applicable to public companies. In addition, sustaining
our growth also will require us to commit additional management, operational, and financial resources to identify new professionals to join our
firm and to maintain appropriate operational and financial systems to adequately support expansion. These activities may divert management s
attention from other business concerns, which could have a material adverse effect on our business, financial condition, results of operations, and
cash flows. We expect to incur significant additional annual expenses related to these steps and, among other things, additional directors and
officers liability insurance, director fees, reporting requirements, transfer agent fees, hiring additional accounting, legal, and administrative
personnel, increased auditing and legal fees, and similar expenses.

Anti-takeover provisions in our charter documents and applicable state law might discourage or delay acquisition attempts for us that you
might consider favorable.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make the acquisition of our
company more difficult without the approval of our Board. Among other things, these provisions:

authorize the issuance of undesignated preferred stock, the terms of which may be established and the shares of which may be issued
without stockholder approval, and which may include super voting, special approval, dividend, or other rights or preferences superior
to the rights of the holders of common stock;
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prohibit stockholder action by written consent from and after the date on which the parties to our Shareholders Agreement (as
defined in Selling Stockholders Material Relationships with the Selling Stockholders ~ Shareholders Agreement below) cease to
beneficially own at least 40% of the total voting power of all then outstanding shares of our capital stock, which will require all
stockholder actions to be taken at a meeting of our stockholders;

provide that the Board is expressly authorized to make, alter, or repeal our bylaws and that our stockholders may only amend our
bylaws with the approval of 80% or more of all of the outstanding shares of our capital stock entitled to vote; and

establish advance notice requirements for nominations for elections to our Board or for proposing matters that can be acted upon by
stockholders at stockholder meetings.
In addition, a Texas regulation requires the approval of the Texas Consumer Credit Commissioner for the acquisition, directly or indirectly, of
10% or more of the voting or common stock of a consumer finance company. The overall effect of this law, and similar laws in other states, is to
make it more difficult to acquire a consumer finance company than it might be to acquire control of a nonregulated corporation.

Further, as a Delaware corporation, we are also subject to provisions of Delaware law, which may impair a takeover attempt that our
stockholders may find beneficial. These anti-takeover provisions and other provisions under Delaware law could discourage, delay, or prevent a
transaction involving a change in control of our company, including actions that our stockholders may deem advantageous, or negatively affect
the trading price of our common stock. These provisions could also discourage proxy contests and make it more difficult for you and other
stockholders to elect directors of your choosing and to cause us to take other corporate actions you desire.
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USE OF PROCEEDS

All common stock pursuant to this prospectus will be offered and sold by the Selling Stockholders. We will not receive any of the proceeds from
such sales.

DESCRIPTION OF COMMON STOCK

Our authorized capital stock consists of 1,000,000,000 shares of common stock, par value $0.10 per share, and 100,000,000 shares of preferred
stock, par value $0.10 per share. As of August 1, 2013, we have 12,584,942 shares of common stock and no shares of preferred stock
outstanding. Summarized below are material provisions of our amended and restated certificate of incorporation and amended and restated
bylaws as currently in effect, as well as relevant sections of the Delaware General Corporation Law (the DGCL ). The following summary is
qualified in its entirety by reference to the entire text of our amended and restated certificate of incorporation and amended and restated bylaws,
copies of which have been filed as exhibits to our SEC reports, which are incorporated herein by reference, and by the applicable provisions of
the DGCL.

Common Stock
Holders of shares of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders.

Holders of shares of our common stock are entitled to receive dividends when and if declared by our Board out of funds legally available
therefor, subject to any statutory or contractual restrictions on the payment of dividends and to any restrictions on the payment of dividends
imposed by the terms of any outstanding preferred stock.

Upon our dissolution or liquidation or the sale of all or substantially all of our assets, after payment in full of all amounts required to be paid to
creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of shares of our common stock will be entitled
to receive pro rata our remaining assets available for distribution.

Holders of shares of our common stock do not have preemptive, subscription, redemption or conversion rights.
Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the NYSE
require stockholder approval of certain issuances equal to or exceeding 20% of the then-outstanding voting power or the then-outstanding
number of shares of common stock. These additional shares may be used for a variety of corporate purposes, including future public offerings, to
raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our Board to issue shares to
persons friendly to current management, which issuance could render more difficult or discourage an attempt to obtain control of our company
by means of a merger, tender offer, proxy contest or otherwise, and thereby protect the continuity of our management and possibly deprive the
stockholders of opportunities to sell their shares at prices higher than prevailing market prices.

Forum Selection Clause

Unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for (i) any derivative action or proceeding brought on our behalf,
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(ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, employees or agents or our stockholders,
(iii) any action asserting a claim arising pursuant to any provision of the DGCL or (iv) any action asserting a claim governed by the internal
affairs doctrine, in each such case subject to said Court of Chancery having personal jurisdiction over the indispensable parties named as
defendants therein. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have
notice of and consented to the forum selection clause.

Anti-Takeover Effects of Provisions of Delaware Law and Our Amended and Restated Certificate of Incorporation and Bylaws
Undesignated Preferred Stock

The authorized undesignated preferred stock makes it possible for our Board to issue preferred stock with super majority voting, special
approval, dividend or other rights or preferences on a discriminatory basis that could impede the success of any attempt to acquire us or
otherwise effect a change in control of us. These and other provisions may have the effect of deferring, delaying or discouraging hostile
takeovers, or changes in control or management of our company.

Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals

Our amended and restated bylaws provide that special meetings of the stockholders may be called only by or at the direction of our Board, the
chairman of our Board or the chief executive officer or, for so long as the parties to our Shareholders Agreement continue to beneficially own at
least 40% of the total voting power of all the then outstanding shares of our capital stock, by Palladium Equity Partners III, L.P. ( Palladium ) and
Parallel 2005 Equity Fund, LP ( Parallel, and referred to together with Palladium in this prospectus as our sponsors ). Our amended and restated
bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for such meeting. These provisions may

have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of our company.

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates
for election as directors, other than nominations made by or at the direction of our Board or a committee of our Board. In order for any matter to
be properly brought before a meeting, a stockholder will have to comply with advance notice requirements and provide us with certain
information. Additionally, vacancies and newly created directorships may be filled only by a vote of a majority of the directors then in office,
even though less than a quorum, and not by the stockholders. Our amended and restated bylaws allow the presiding officer at a meeting of the
stockholders to adopt rules and regulations for the conduct of meetings which may have the effect of precluding the conduct of certain business
at a meeting if the rules and regulations are not followed. These provisions may also defer, delay or discourage a potential acquirer from
conducting a solicitation of proxies to elect the acquirer s own slate of directors or otherwise attempting to obtain control of our company.

Our amended and restated certificate of incorporation provides that our Board is expressly authorized to make, alter, or repeal our bylaws and
that our stockholders may only amend our bylaws with the approval of 80% or more of all of the outstanding shares of our capital stock entitled
to vote from and after the date on which the parties to our Shareholders Agreement cease to beneficially own at least 40% of the total voting
power of all the then outstanding shares of our capital stock or with the approval of a majority of the voting power of all the then outstanding
shares of our capital stock prior to such date.

No Cumulative Voting

The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors unless our amended and restated
certificate of incorporation provides otherwise. Our amended and restated certificate of incorporation does not expressly provide for cumulative
voting.
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Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the stockholders may be taken without
a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action so taken, is signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares of our stock entitled to vote thereon were present and voted, unless the company s amended and restated certificate of
incorporation provides otherwise. Our amended and restated certificate of incorporation provides that from and after the date on which the
parties to our Shareholders Agreement cease to beneficially own at least 40% of the total voting power of all the then outstanding shares of our
capital stock, any action required or permitted to be taken by our stockholders may not be effected by consent in writing by such stockholders
unless such action is recommended by all directors then in office.

Delaware Anti-Takeover Statute

We have opted out of Section 203 of the DGCL. Section 203 provides that, subject to certain exceptions specified in the law, a publicly-held
Delaware corporation shall not engage in certain business combinations with any interested stockholder for a three-year period after the date of
the transaction in which the person became an interested stockholder. These provisions generally prohibit or delay the accomplishment of

mergers, assets or stock sales or other takeover or change-in-control attempts that are not approved by a company s board of directors.

However, our amended and restated certificate of incorporation and bylaws provide that in the event the parties to our Shareholders Agreement
cease to beneficially own at least 5% of the total voting power of all the then outstanding shares of our capital stock, we will automatically
become subject to Section 203 of the DGCL. In general, Section 203 prohibits a publicly-held Delaware corporation from engaging, under
certain circumstances, in a business combination with an interested stockholder for a period of three years following the date the person became
an interested stockholder unless:

prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the stockholder owned at
least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the number of shares outstanding (1) shares owned by persons who are directors and also officers and (2) shares owned
by employee stock plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 and 2/3% of the outstanding voting
stock which is not owned by the interested stockholder.
Generally, a business combination includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested
stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within three years prior to the
determination of interested stockholder status, did own 15% or more of a corporation s outstanding voting stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an interested stockholder to effect various business
combinations with a corporation for a three-year period. Accordingly, Section 203 could have an anti-takeover effect with respect to certain
transactions our Board does not approve in advance. The provisions of Section 203 may encourage companies interested in acquiring our
company to
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negotiate in advance with our Board because the stockholder approval requirement would be avoided if our Board approves either the business
combination or the transaction that results in the stockholder becoming an interested stockholder. However, Section 203 also could discourage
attempts that might result in a premium over the market price for the shares of common stock held by stockholders. These provisions also may
make it more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Corporate Opportunity

Our amended and restated certificate of incorporation provides that our non-employee directors and their affiliates have no obligation to offer us
an opportunity to participate in business opportunities presented to them or their affiliates even if the opportunity is one that we might
reasonably have pursued, and neither the sponsors nor their affiliates will be liable to us or our stockholders for breach of any duty by reason of
any such activities. Stockholders will be deemed to have notice of and consented to this provision of our amended and restated certificate of
incorporation.

Transfer Agent and Registrar
The transfer agent and registrar for shares of our common stock is American Stock Transfer & Trust Company, LLC.
Listing
Our common stock is listed on the NYSE under the symbol RM.
SELLING STOCKHOLDERS

This prospectus covers the offer and sale by the Selling Stockholders of up to an aggregate of 7,263,599 shares of our common stock. When we
refer to the Selling Stockholders in this prospectus, we mean the persons listed in the table below. The table sets forth, to our knowledge, certain
information regarding the Selling Stockholders as of August 1, 2013, based on information furnished to us by the Selling Stockholders. The
Selling Stockholders may, at any time and from time to time, offer and sell pursuant to this prospectus any or all of the common stock set forth
below in any type of transaction, as more fully described in Plan of Distribution.

The table below lists the Selling Stockholders and other information regarding the beneficial ownership of the shares of common stock held by
each of the Selling Stockholders. The second column lists the number of shares of common stock beneficially owned by each Selling
Stockholder as of August 1, 2013. The third column lists the shares of common stock being offered pursuant to this prospectus by the Selling
Stockholders. The fourth column assumes the sale of all of the shares offered by the Selling Stockholders pursuant to this prospectus. The fifth
column lists the percentage of common stock owned by the Selling Stockholders after completion of the offering, assuming the sale of all of the
shares offered by the Selling Stockholders pursuant to this prospectus.

To our knowledge, except as indicated by footnote, and subject to community property laws where applicable, the persons named in the table
below have sole voting and investment power with respect to all shares of common stock shown as beneficially owned by them. Since the date
that each of the Selling Stockholders provided information regarding its ownership of the shares, it may have sold, transferred, or otherwise
disposed of all or a portion of its shares of common stock in transactions exempt from the registration requirements of the Securities Act.
Information concerning the Selling Stockholders may change from time to time and, when necessary, any changed information will be set forth
in a prospectus supplement to this prospectus.

The Selling Stockholders may sell all, some, or none of their shares in this offering. See Plan of Distribution.
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Shares of Common Stock

Beneficially As a Percent
Owned Prior of Total
to the Sale Beneficially Outstanding
of Owned After After the Sale
All Shares the Sale of All of Shares
Cover.ed by Shares Covered by
this Covered by Covered by this
Prospectus this this Prospectus
Name of Selling Stockholder (€))] Prospectus Prospectus 2)
Palladium Equity Partners III, L.P. (3) 3,690,575 3,686,575 4,000 o
Parallel 2005 Equity Fund, LP (4) 2,107,515 2,103,515 4,000 *
Jerry L. Shirley (5) 426,095 426,095 0 0%
Tyler Godley 2011 Irrevocable Trust dated March 28, 2011 (6) 338,558 338,558 0 0%
Richard A. Godley, Sr. Revocable Trust dated August 29, 2005 (7) 327,220 327,220 0 0%
Tyler Godley Children 2012 Irrevocable Trust, dated December 17,
2012 (8) 180,000 180,000 0 0%
C. Glynn Quattlebaum and Sherri Quattlebaum (9) 379,975 80,131 299,844 2.38%
Pamela Denise Godley Revocable Trust dated November 3, 2011
(10) 61,505 61,505 0 0%
Haylei D. Tucker Family 2012 Irrevocable Trust, dated
December 17,2012 (11) 60,000 60,000 0 0%

* Represents beneficial ownership of less than one percent of the outstanding shares of our common stock.

(1) The number of shares beneficially owned is determined in accordance with Rule 13d-3 of the Exchange Act, and the information is not
necessarily indicative of beneficial ownership for any other purpose. Under such rule, beneficial ownership includes any shares as to which
the Selling Stockholder has sole or shared voting power or investment power and also any shares which the Selling Stockholder has the
right to acquire within 60 days.

(2) Based on 12,584,942 shares of our common stock outstanding on August 1, 2013 and assumes that all shares of our common stock covered
by this prospectus will be sold in the offering.

(3) Palladium Equity Partners III, L.L.C. ( Palladium General ) is the general partner of Palladium Equity Partners III, L.P. ( Palladium ). Marcos
A. Rodriguez is the managing member of Palladium General. Mr. Rodriguez disclaims beneficial ownership of such shares, except to the
extent of his pecuniary interest therein. Palladium is a party to the Shareholders Agreement described below. The amount stated includes
4,000 shares subject to options either currently exercisable or exercisable within 60 days of August 1, 2013, over which Palladium will not
have voting or investment power until the options are exercised. The Company granted such options to David Perez and Erik A. Scott on
March 27, 2012. Pursuant to arrangements between Palladium, Mr. Perez, and Mr. Scott, Messrs. Perez and Scott are not permitted to
retain stock options granted by the Company to each of Messrs. Perez and Scott, and each of Messrs. Perez and Scott is required to hold
such securities for the benefit of Palladium.

(4) Parallel 2005 Equity Partners, LP is the general partner of Parallel 2005 Equity Fund, LP ( Parallel ). Parallel 2005 Equity Partners, LLC is
the general partner of Parallel 2005 Equity Partners, LP. F. Barron Fletcher, III is the managing member of Parallel 2005 Equity Partners,
LLC. Mr. Fletcher disclaims beneficial ownership of such shares, except to the extent of his pecuniary interest therein. Parallel is a party to
the Shareholders Agreement described below. The amount stated includes 4,000 shares subject to options either currently exercisable or
exercisable within 60 days of August 1, 2013, over which Parallel will not have voting or investment power until the options are exercised.
The Company granted such options to Jared L. Johnson and Richard T. Dell Aquila on March 27, 2012. Pursuant to arrangements between
Parallel,
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Mr. Johnson, and Mr. Dell Aquila, Messrs. Johnson and Dell Aquila are not permitted to retain stock options granted by the Company to
each of Messrs. Johnson and Dell Aquila, and each of Messrs. Johnson and Dell Aquila is required to hold such securities for the benefit of
Parallel.

(5) Mr. Shirley is a party to the Shareholders Agreement described below.

(6) The Tyler Godley 2011 Irrevocable Trust dated March 28, 2011 (the March 2011 Trust ) is a party to the Shareholders Agreement
described below. U.S. Trust Company of Delaware is the trustee of the March 2011 Trust. Jerry L. Shirley is the investment advisor for the
March 2011 Trust. Tyler Godley is the son of Richard A. Godley, a director of the Company. Richard A. Godley disclaims beneficial
ownership of the shares held by the 2011 Trust.

(7) The Richard A. Godley, Sr. Revocable Trust dated August 29, 2005 (the 2005 Trust ) is a party to the Shareholders Agreement described
below. Richard A. Godley, a director of the Company, is the trustee of the 2005 Trust.

(8) Mrs. Godley is the trustee of the Tyler Godley Children 2012 Irrevocable Trust, dated December 17, 2012 (the 2012 Godley Trust ).

Mrs. Godley is the wife of Mr. Godley, a director of the Company. The 2012 Godley Trust is a party to the Shareholders Agreement
described below. Mr. Godley disclaims beneficial ownership of the shares held by the 2012 Godley Trust.

(9) Mr. and Mrs. Quattlebaum are parties to the Shareholders Agreement described below. Mr. Quattlebaum is the President and Chief
Operating Officer of the Company. The amount stated includes 299,844 shares subject to options held by Mr. Quattlebaum which are
either currently exercisable or exercisable within 60 days of August 1, 2013, and over which Mr. Quattlebaum will not have voting or
investment power until the options are exercised.

(10) The Pamela Denise Godley Revocable Trust dated November 3, 2011 (the November 2011 Trust ) is a party to the Shareholders Agreement
described below. Pamela Denise Godley is the trustee of the November 2011 Trust and the wife of Mr. Godley, a director of the Company.

(11) Pamela Denise Godley is the trustee of the Haylei D. Tucker Family 2012 Irrevocable Trust, dated December 17, 2012 (the 2012 Tucker
Trust ). Mrs. Godley is the wife of Mr. Godley, a director of the Company. The 2012 Tucker Trust is a party to the Shareholders Agreement
described below. Mr. Godley disclaims beneficial ownership of the shares held by the 2012 Tucker Trust.

Material Relationships with the Selling Stockholders

Mezzanine Debt

On March 21, 2007, Palladium and Parallel (referred to in this prospectus together as our sponsors ) acquired the majority of our outstanding
common stock. In connection with the acquisition transaction, we issued $25.0 million of mezzanine debt at an interest rate of 18.375%, plus
related fees, which we refinanced in 2007 and again in 2010 with Palladium and certain of our individual owners.

At the beginning of fiscal 2012, we had $25.8 million aggregate principal amount of our mezzanine debt outstanding, of which $20.8 million
was held by Palladium, $2.0 million was held by Mr. Godley (a director and an individual owner under the Shareholders Agreement (as such
term is defined below)), $2.0 million was held by Mr. Shirley (an individual owner under the Shareholders Agreement), and $1.0 million was
held by Brenda F. Kinlaw (an individual owner under the Shareholders Agreement). We used the proceeds of our initial public offering to repay
the mezzanine debt in full, and as of December 31, 2012, no amount of mezzanine debt was outstanding.

Advisory and Consulting Fees

We previously entered into an advisory agreement with each of the sponsors, pursuant to which they agreed to provide us with certain advisory
and consulting services. In consideration for such services, we agreed to pay each of the sponsors an annual fee equal to $337,500 and pay or
reimburse each of them for all reasonable out-of-pocket expenses directly related to the services rendered by each of them, not to exceed
$50,000 in any year
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unless approved by our Board. This advisory agreement was terminated pursuant to its terms effective upon the closing of our initial public
offering in April 2012 and upon the payment to each of the sponsors, in fiscal 2012, of a one-time termination fee of $337,500.

In March 2007, we entered into consulting agreements with each of Mr. Godley and Mr. Shirley pursuant to which each agreed to provide us
with certain consulting services. In consideration for such services, we agreed to pay each consultant a monthly fee equal to $12,500, as well as
pay or reimburse each consultant for all reasonable out-of-pocket expenses directly related to the performance each consultant s duties and
responsibilities to us under each agreement. These agreements were terminated pursuant to their terms upon the closing of our initial public
offering in April 2012 and upon the payment to each consultant of a one-time termination fee of $150,000.

Relationship Between Thomas F. Fortin and F. Barron Fletcher, 111
Thomas F. Fortin, our chief executive officer and a director, is the brother-in-law of F. Barron Fletcher, III, the managing member of Parallel.
Shareholders Agreement

In March 2007, we entered into a shareholders agreement, which was amended and restated on March 27, 2012, by that certain Amended and
Restated Shareholders Agreement (the Shareholders Agreement ), by and among the Company, the sponsors, and certain other stockholders party
thereto (such other stockholders referred to in this Selling Stockholders section as the individual owners ). Each of the sponsors are related
persons due to their greater than five percent equity ownership in the Company and the other stockholders party to the Shareholders Agreement

are related persons due to their participation in the Shareholders Agreement, which qualifies them as a group under Section 13(d) of the
Exchange Act. The Shareholders Agreement includes the following voting agreement:

if the parties to the Shareholders Agreement hold more than 50% of our outstanding stock entitled to vote for the election of directors, then
such parties will collectively have the right to designate the smallest whole number of directors that constitutes a majority of our Board;

if the parties to the Shareholders Agreement hold 50% or less, but more than 25%, of our outstanding stock entitled to vote for the election
of directors, then such parties will collectively have the right to designate the number of directors that is one fewer than the smallest whole
number of directors that constitutes a majority of our Board; and

if the parties to the Shareholders Agreement hold 25% or less of our outstanding stock entitled to vote for the election of directors, such
parties will have no right to designate directors except that each of (1) Palladium, (2) Parallel, and (3) a representative of the individual
owners party to the Shareholders Agreement will have the right to designate one director if such stockholder or group of stockholders
holds at least 5% of the outstanding stock entitled to vote for the election of directors.
The director designation rights described in the first and second bullets above are allocated among the parties to the Shareholders Agreement as
follows:

for so long as the individual owners under the Shareholders Agreement in the aggregate continue to hold at least 5% of the outstanding
stock entitled to vote for the election of directors, one director will be designated by a representative of the individual owners; and

all of the remaining directors to be designated by the parties to the Shareholders Agreement will be divided between Parallel and
Palladium in the ratio that most nearly matches the ratio of their ownership of shares of our common stock; provided that, unless and until
the ratio of the number shares of common stock held by Parallel to the number of shares of common stock held by Palladium is less than
such ratio immediately following our initial public offering, the number of directors to be designated by Parallel will not be fewer than one
fewer than the number of directors to be designated by Palladium.
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The Shareholders Agreement also provides the sponsors with demand registration rights and provides incidental registration rights to the
individual owners party to the Shareholders Agreement. In connection with such registration rights, the underwriters may limit, including
entirely, the number of shares offered for marketing reasons. In such case, the shares to be included in the registration will be prioritized in
accordance with the terms of the Shareholders Agreement. The Shareholders Agreement provides that expenses incurred in connection with such
registration will be borne by the Company to the extent permitted by applicable law. The Shareholders Agreement further provides that, in
certain circumstances, parties to the Shareholders Agreement that have designated a director who is then serving on our Board may not make a
significant investment in one of our competitors unless such party has first presented the investment opportunity to us.

David Perez and Erik A. Scott are each directors of the Company and Managing Directors of Palladium. Jared L. Johnson and Richard T.

Dell Aquila are each directors of the Company and Managing Directors of Parallel. Mr. Godley is the director representative of the individual
owners party to the Shareholders Agreement. The 2005 Trust, the November 2011 Trust, the March 2011 Trust, the 2012 Tucker Trust, the 2012
Godley Trust, Mr. Shirley, Mr. Quattlebaum, and Mrs. Quattlebaum are individual owners party to the Shareholders Agreement.

In addition, we agreed to pay the commercially reasonable legal fees incurred by the individual owners in connection with our initial public
offering.
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PLAN OF DISTRIBUTION

We are registering the common stock issued to the Selling Stockholders to permit the resale of the common stock by the holders of the common
stock from time to time after the date of this prospectus. We will not receive any of the proceeds from the sale of the common stock by the
Selling Stockholders. Pursuant to the terms of the Shareholders Agreement, we will bear all expenses incident to our obligation to register the
common stock.

The Selling Stockholders may sell all or a portion of the common stock beneficially owned by them and offered hereby from time to time
directly or through one or more underwriters, broker-dealers or agents. If the common stock is sold through underwriters or broker-dealers, the
Selling Stockholders will be responsible for underwriting discounts or commissions or agent s commissions. The common stock may be sold on
any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, in the over-the-counter
market or in transactions otherwise than on these exchanges or systems or in the over-the-counter market and in one or more transactions at
fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These
sales may be effected in transactions, which may involve crosses or block transactions. The Selling Stockholders may use any one or more of the
following methods when selling the common stock:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;

broker-dealers may agree with the Selling Stockholders to sell a specified number of such securities at a stipulated price per share;

through the writing or settlement of options or other hedging transactions, whether such options are listed on an options exchange or
otherwise;

a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.
The Selling Stockholders also may resell all or a portion of the common stock in open market transactions in reliance upon Rule 144 under the
Securities Act, as permitted by that rule, or Section 4(1) under the Securities Act, if available, rather than under this prospectus, provided that
they meet the criteria and conform to the requirements of those provisions.
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Broker-dealers engaged by the Selling Stockholders may arrange for other broker-dealers to participate in sales. If the Selling Stockholders
effect such transactions by selling the common stock to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or
agents may receive commissions in the form of discounts, concessions or commissions from the Selling Stockholders or commissions from
purchasers of the common stock for whom they may act as agent or to whom they may sell as principal. Such commissions will be in amounts to
be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction will not be in excess of a customary
brokerage commission in compliance with NASD Rule 2440 of the Financial Industry Regulatory Authority ( FINRA ); and in the case of a
principal transaction a markup or markdown in compliance with FINRA s NASD IM-2440.
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In connection with sales of the common stock or otherwise, the Selling Stockholders may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of our common stock in the course of hedging in positions they assume. The
Selling Stockholders may also sell the common stock short and if such short sale shall take place after the date that the registration statement of
which this prospectus is a part is declared effective by the SEC, the Selling Stockholders may deliver the common stock covered by this
prospectus to close out short positions and to return borrowed shares in connection with such short sales. The Selling Stockholders may also loan
or pledge our common stock to broker-dealers that in turn may sell such shares, to the extent permitted by applicable law. The Selling
Stockholders may also enter into option or other transactions with broker-dealers or other financial institutions or the creation of one or more
derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which
shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such
transaction). Notwithstanding the foregoing, the Selling Stockholders have been advised that they may not use shares registered on this
registration statement to cover short sales of our common stock made prior to the date the registration statement, of which this prospectus forms
a part, has been declared effective by the SEC.

The Selling Stockholders may, from time to time, pledge or grant a security interest in some or all of the common stock owned by them and, if
they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the common stock from time to
time pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act,
amending, if necessary, the list of Selling Stockholders to include the pledgee, transferee or other successors in interest as Selling Stockholders
under this prospectus. The Selling Stockholders also may transfer and donate the common stock in other circumstances in which case the
transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.

The Selling Stockholders have not entered into any agreements, understandings or arrangements with any underwriters or broker-dealers
regarding the sale of the shares of common stock covered by this prospectus. At any time a particular offer of the shares of common stock
covered by this prospectus is made, a revised prospectus or prospectus supplement, if required, will set forth the aggregate amount of shares of
common stock covered by this prospectus being offered and the terms of the offering, including the name or names of any underwriters, dealers,
brokers or agents. In addition, to the extent required, any discounts, commissions, concessions and other items constituting underwriters or
agents compensation, as well as any discounts, commissions or concessions allowed or reallowed or paid to dealers, will be set forth in such
revised prospectus supplement. Any such required prospectus supplement, and, if necessary, a post-effective amendment to the registration
statement of which this prospectus is a part, will be filed with the SEC to reflect the disclosure of additional information with respect to the
distribution of the shares of common stock covered by this prospectus.

Under the securities laws of some states, the common stock may be sold in such states only through registered or licensed brokers or dealers. In
addition, in some states the common stock may not be sold unless such shares have been registered or qualified for sale in such state or an
exemption from registration or qualification is available and is complied with.

There can be no assurance that any Selling Stockholder will sell any or all of the common stock registered pursuant to the registration statement,
of which this prospectus forms a part.

Each Selling Stockholder and any other person participating in such distribution will be subject to applicable provisions of the Exchange Act,
and the rules and regulations thereunder, including, without limitation, to the extent applicable, Regulation M of the Exchange Act, which may
limit the timing of purchases and sales of any of the common stock by the Selling Stockholders and any other participating person. To the extent
applicable, Regulation M may also restrict the ability of any person engaged in the distribution of the common stock to engage in market-making
activities with respect to the common stock. All of the foregoing may affect the marketability of the common stock and the ability of any person
or entity to engage in market-making activities with respect to the common stock.

32

Table of Contents 46



Edgar Filing: Regional Management Corp. - Form S-3

Table of Conten

Pursuant to the terms of the Shareholders Agreement, we will pay all expenses incurred in effecting the registration of the common stock,
provided, however, that the Selling Stockholders will pay all discounts, selling commissions applicable to the sale of the common stock, pro rata
on the basis of the aggregate offering or sale price of the common stock so registered. We will indemnify the Selling Stockholders against
certain liabilities, including some liabilities under the Securities Act, in accordance with the Shareholders Agreement, or the Selling
Stockholders will be entitled to contribution. We may be indemnified by the Selling Stockholders against civil liabilities, including liabilities
under the Securities Act, in accordance with the Shareholders Agreement.
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LEGAL MATTERS

The validity of the shares of common stock being offered by this prospectus will be passed upon by Womble Carlyle Sandridge & Rice, LLP,
Greenville, South Carolina.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended
December 31, 2012, have been audited by McGladrey LLP, an independent registered public accounting firm, as stated in its report incorporated
by reference herein, and have been so incorporated in reliance upon such report and upon the authority of such firm as experts in accounting and
auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution.
The following table sets forth the various expenses to be incurred in connection with the sale and distribution of the common stock being
registered hereby, all of which will be borne by us. All amounts shown are estimates, except the SEC registration filing fee.

SEC registration statement filing fee $ 29,599
Legal fees and expenses $ 60,000
Printing fees and expenses $ 5,000
Accounting fees and expenses $ 60,000
Miscellaneous expenses $ 5,000
Total $ 159,599

Item 15.  Indemnification of Directors and Officers.

Section 102(b)(7) of the General Corporation Law of the State of Delaware (the DGCL ) allows a corporation to provide in its certificate of
incorporation that a director of the corporation will not be personally liable to the corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional
misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in violation of Delaware
corporate law or obtained an improper personal benefit. Our amended and restated certificate of incorporation provides for this limitation of
liability.

Section 145 of the DGCL ( Section 145 ) provides that a Delaware corporation may indemnify any person who was, is or is threatened to be
made, party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other
than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of
such corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, provided such person acted in good faith and in a manner
he or she reasonably believed to be in or not opposed to the corporation s best interests and, with respect to any criminal action or proceeding,
had no reasonable cause to believe that his or her conduct was illegal. A Delaware corporation may indemnify any persons who were or are a
party to any threatened, pending or completed action or suit by or in the right of the corporation by reason of the fact that such person is or was a
director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys fees) actually
and reasonably incurred by such person in connection with the defense or settlement of such action or suit, provided such person acted in good
faith and in a manner he or she reasonably believed to be in or not opposed to the corporation s best interests, provided that no indemnification is
permitted without judicial approval if the officer, director, employee or agent is adjudged to be liable to the corporation. Where an officer or
director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify him against the
expenses which such officer or director has actually and reasonably incurred.

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation or enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of his or her status as
such, whether or not the corporation would otherwise have the power to indemnify him under Section 145.
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Our amended and restated bylaws provide that we must indemnify our directors and officers to the fullest extent authorized by the DGCL and
must also pay expenses incurred in defending any such proceeding in advance of its final disposition upon delivery of an undertaking, by or on
behalf of an indemnified person, to repay all amounts so advanced if it should be determined ultimately that such person is not entitled to be
indemnified under this section or otherwise.

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter acquire
under any statute, provision of our amended and restated certificate of incorporation, our amended and restated bylaws, agreement, vote of
stockholders or disinterested directors or otherwise.

We maintain standard policies of insurance that provide coverage (1) to our directors and officers against loss rising from claims made by reason
of breach of duty or other wrongful act and (2) to us with respect to indemnification payments that we may make to such directors and officers.

Item 16.  Exhibits.
A list of exhibits filed with this registration statement is contained in the Exhibit Index, which is incorporated by reference.

Item 17.  Undertakings.
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended, or the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the effective
registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that Paragraphs (a)(1)(1), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(1) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supercede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

(b) The undersigned hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of the securities at that
time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Exchange Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Greenville, State of South Carolina, on this 7® day of August, 2013.

REGIONAL MANAGEMENT CORP.

By: /s/ Thomas F. Fortin
Name: Thomas F. Fortin
Title: Chief Executive Officer
POWER OF ATTORNEY

Know all men by these presents, that each person whose signature appears below hereby constitutes and appoints Thomas F. Fortin, Donald E.
Thomas and Brian J. Fisher, and each of them, any of whom may act without joinder of the other, the individual s true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for the person and in his name, place and stead, in any and all
capacities, to sign this Registration Statement and any or all amendments, including post-effective amendments to the Registration Statement,
including a prospectus or an amended prospectus therein and any Registration Statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act, and all other documents in connection therewith to be filed with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act
and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person,
hereby ratifying and confirming all that said attorneys-in-fact as agents or any of them, or their substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in
the capacities indicated on the 7" day of August, 2013.

/s/ Thomas F. Fortin /s/ Donald E. Thomas

Name: Thomas F. Fortin Name: Donald E. Thomas

Title:  Chief Executive Officer and Director Title:  Executive Vice President and Chief Financial Officer

(principal executive officer) (principal financial officer and principal accounting

officer)

/s/ David Perez /s/ Roel C. Campos

Name: David Perez Name: Roel C. Campos

Title:  Chairman of the Board of Directors Title:  Director

/s/ Richard T. Dell Aquila /s/ Richard A. Godley

Name: Richard T. Dell Aquila Name: Richard A. Godley

Title:  Director Title:  Director

/s/ Jared L. Johnson /s/ Alvaro G. de Molina

Name: Jared L. Johnson Name: Alvaro G. de Molina

Title:  Director Title:  Director

/s/ Carlos Palomares /s/ Erik A. Scott

Name: Carlos Palomares Name: Erik A. Scott

Title:  Director Title:  Director
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EXHIBIT INDEX
Exhibit
No. Name of Document Method of Filing
4.1 Amended and Restated Certificate of Incorporation of Incorporated by reference to Exhibit 3.1 to the
Regional Management Corp. Current Report on Form 8-K filed on April 2, 2012
4.2 Amended and Restated Bylaws of Regional Management Incorporated by reference to Exhibit 3.2 to the
Corp. Current Report on Form 8-K filed on April 2, 2012
4.3 Amended and Restated Shareholders Agreement, dated as of Incorporated by reference to Exhibit 10.1 to the
March 27, 2012, among Regional Management Corp., Parallel Current Report on Form 8-K filed on April 2, 2012
2005 Equity Fund, LP, Palladium Equity Partners III, L.P., and
the other stockholders party thereto
5.1 Opinion of Womble Carlyle Sandridge & Rice, LLP Filed herewith
23.1 Consent of McGladrey LLP, Independent Registered Public Filed herewith
Accounting Firm
23.2 Consent of Womble Carlyle Sandridge & Rice, LLP Included in Exhibit 5.1
24.1 Powers of Attorney Included on signature pages hereto
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