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Portfolio Recovery Associates, Inc.
130 Corporate Boulevard
Norfolk, VA 23502

April 19, 2013
LETTER FROM THE BOARD OF DIRECTORS TO OUR STOCKHOERS

Each of us takes special pride this year in ackadgihg the leadership of Portfolio Recovery Asssiainc. (PRA) and its U.S. and U.K.
employees who helped the Company deliver yet angéer of record results in 2012. As a result, PFR#ck significantly outperformed the
leading stock indices as well as the Company’sgesrding 2012 with a 58% return.

As you know, our role as members of your Board mé€lors is to continue to maintain the high staddaf governance, ethics and
transparency that you've come to expect of PRA. wedemain accessible and accountable to eachwfA®we do each year, this letter
outlines some of the steps that the Board has tEkensure that in 2012 we acted responsibly apdoppiately to protect the integrity and
long-term security of the Company.

We note that with increasing federal and stateleggry scrutiny over financial institutions, PRA stuemain focused on compliance. We
believe PRA's employees are adhering to the higstastdards in the debt collection industry. TherBa®ntinues to do its part to ensure that
governance concerns are promptly and meaningfdilyessed, and continues to review governance pslgn that PRA serves the best
interests of the Company’s stockholders at all §me

The following are highlights from our activitieschmitiatives in 2012, which can be found in greatetail in our proxy statement:

. Compliance Oversight: The Consumer Financial Protection Bureau begasujtervision of larger consumer debt collectors in
2013. While PRA has always maintained a strongdanucompliance, the Board believed it was prutededicate additional
resources in 2012 to this effort, creating a saépaCampliance Department. The objective of PRA'snpliance Department is to
assist the Company in maintaining the highest statedof integrity and ethical conduct, while maiimitag its focus on compliance
with the variety of laws and regulations that hamempact on our business. This department hastdirel regular access to the
Board of Directors

. Risk Oversight: In 2012, the Risk Management Group continued oagenda to formally document known risks, assess th
sufficiency of risk identification, and recommerie tappropriate manner in which to control or miéignose risks. In addition, tl
Compensation Committee, as part of reviewing them@any’s compensation programs, considered the paténpact such
programs have on incentivizing the Comg’s officers and directors to take ris

. Strategic Guidance:lt is the Board’s responsibility to provide strateguidance to management on the long-term direciod
sustainability of the Company. The Company’s regeslilts are a testament to the strategic and opeahgoals established for
2012. We remain pleased with the focus that managéplaces on long-term growth in earnings as ogghts short-term
quarterly results. We believe this strategy corggito benefit the Company and its stockholc

. Engaging with our Stockholders:PRA provides a variety of channels to communicatkengage with our stockholders incluc
the annual report, quarterly reports, news relegsesentations at the annual meeting of stockinel@dad one-on-one as well as
group meetings at industry and investor conferendesiagement also holds conference calls followirggpublic disclosure of
quarterly earnings. These calls are accessibleetpuiblic and remain archived for seven days aCtmapany’s website. In 2012,
we once again sought an annual advisory vote tooapmamed executive officer compensation (whiciss referred to as a Say
on Pay vote). Stockholders who participated inShg on Pay vote in 2012 indicated their satisfactwith our approach to
executive compensation. We hope you continue tg éulderstand and value our approach to named éxeaifficer
compensation and provide your endorsement whenggtur proxy

. Talent Management and Succession Plannin\We believe that PRA has a strong team of talergaddrs, and we go to great
lengths to recruit and retain top executives. Weeaatively involved in oversight of the Companydtent management strategies
and
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programs. While succession planning is a compootftfite Nominating and Corporate Governance Comaigt€harter, each ye
the full Board patrticipates in a thorough reviewtttd succession plans for all key leadership posstiWe also fully review the
Companys talent management plans in support of its busistategy at least once each year. In 2012, waskm@d on identifyin
the necessary competencies for success fo-Employee directors and for each member of our Bxezlieadership tean

We encourage your feedback and support on theseyoof our other initiatives, and we invite yousend your ideas and suggestions to J
Scott, EVP, General Counsel and Secretary of PRiseott@portfoliorecovery.com. Or, if you woultefer to write to us via postal mail,
our contact information can be found in the sectibthe Proxy Statement entitled Communication viitrectors.

As always, we are committed to serving you, oucldtolders, and we thank you for your continued supp

T

Steven D. Fredricksc David N. Robert: Penelope W. Kyl
%”"ﬂ W (aé’ﬁ— T."; . * -ﬂ:;«m .
James M. Vos John H. Fair John E. Fulle

ot ] ot

Scott M. Tabakir
The Board of Directors
Portfolio Recovery Associates, Inc.
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Portfolio Recovery Associates, Ir
130 Corporate Bouleval
Norfolk, VA 23502

April 19, 2013

LETTER FROM THE CHAIRMAN AND CEC
Dear Fellow Stockholders:

We are pleased to invite you to the Annual Meetih§tockholders on May 30, 2013 at our Corporatadd@arters located at 130 Corporate
Boulevard, Norfolk, Virginia 23502 at 12:00 p.mc# time. We look forward to your attendance atrtteeting and we encourage you to
complete, sign and date the enclosed proxy cavdteyour shares or vote your shares on the Intenfether or not you are planning to
attend.

Every stockholder’s vote is important and valuedhsy Company. We are making an effort to improveauireach to stockholders by
providing more information about our Company. Weéthat you will find our Proxy Statement to beyetasfollow, and that it will aid in
your ability to designate your proxy vo

Once again | thank you for your commitment to tleerpany and | urge you to vote your shares now.

Sincerely,

= I VL

Steven D. Fredricksa
Chairman and Chief Executive Offic

Notice of Annual Meeting of Stockholders and 2018xy Statement |i
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
OF PORTFOLIO RECOVERY ASSOCIATES, INC.

Date: May 30, 201:

Time:  12:00 p.m. Local Tim

Place  Portfolio Recovery Associates, Ir
Riverside Commerce Center
130 Corporate Blvd
2nd Floor
Norfolk, VA 23502

The enclosed Proxy Statement describes the prapasath will be on the ballot at the Annual MeetimigStockholders of Portfolio Recove
Associates, Inc., and any adjournments or postpentsthereof, as well as other important infornratibout the Company. The proposals
which your vote is being solicited are:

Election of Directors to serve three year ter
Approval, on a nc-binding advisory basis, of the compensation ofamed Executive Officer:

Ratification of the appointment of KPMG LLP &g tCompany’s Independent Registered Public Accogriirm for the fiscal
year ending December 31, 20:

4.  Approval of the Compar's 2013 Omnibus Incentive Ple
5.  Approval of the Compar's 2013 No-Equity Incentive Plan; an
6. Such other matters as may properly come beforAmimeial Meeting or any adjournments there

Stockholders of record as of the close of businesapril 4, 2013 are entitled to receive noticeafd to vote at, the Annual Meeting.
Included in these materials are the Proxy StatentlemtCompany’s 2012 Annual Report to Stockholdetsch includes the Company’s
audited consolidated financial statements for ibeaf year ended December 31, 2012; this Notidkefompany’s 2013 Annual Meeting;
and your Proxy Card. These materials are firstdpaiailed to stockholders on or about April 19, 204r3d are also available online at the
Company'’s website at www.portfoliorecovery.com.

By Order of the Board of Director

—

o
Y
C

Judith Scot
EVP, General Counsel and Corporate Secre

April 19, 2013
Notice of Annual Meeting of Stockholders and 2018xy Statement |
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SUMMARY OF KEY ELEMENTS OF PROXY STATEMENT

2013 Proxy Summary

The following is a summary of information contairgldewhere in this Proxy Statement. This summags dmt contain all of the information

you should consider, and you should read the eRtiogy Statement carefully before votii

Annual Meeting of Stockholders

* Time and Date

* Place

May 30, 201:

Riverside Commerce Center, 2nd Floor

130 Corporate Boulevard
Norfolk, VA 23502

Meeting Agenda and Voting Matters

Name

John H. Fain

David N. Robert
(Lead Director)

Proposal
Election of Directors

12:00 P.M. Eastern Daylight Time, .

Board Vote Recommendatiol

Record Date

« Voting

April 4, 2013

Stockholders receive one vote per
share of common stock owned as of
record date

Page Referenc

Advisory Vote to Approve Named Executive

Officer Compensatio

Ratification of Independent Registered Public

Accounting Firm
Adoption of 2013 Omnibus Incentive Pl
Adoption of 2013 Annual Bonus Pl

Board Nominees

For
For
For

For
For

4
18
20

21
28

Committee Memberships

Nominating
Principal &
Age Director Since Occupation Experience / Qualifications Independent Audit Compensatior Governance
» Finance e Technology
EFormer CEC * Management » Complex
64 2010 f'\"e”o_ « Diversity Organizations s 5
nformation : » High Growth
Services Leadership Companies
0 SR » Entrepreneuria
* Finance * Financial
Ag;)e(l)o Management Industry
51 2002 Gordon & + Strategy . IF;cc))Illitcl;i:é';lsl/F|nanc Yes Chair X
Company

Entrepreneuria



2012 Summary Compensatiort)

Non-Equit
Incentivgu;D¥ar All Other
Name and Principal Position Year Salary Cash Bonu:  Stock Bonus  Stock Awards Compensatior Compensatior Total
Steven D. Fredrickson 201z $725,00( $1,499,98 $ 1,300,000 $ 10,00 $3,534,98
Chairman, President and Chief 2011 $573,30¢ $1,241,82: $1,185,000 $ 9,92( $3,010,05!
Executive Officel 201C $520,00( $ 91,88 $ 701,86: $1,185,000 $ 9,80( $2,508,54
Kevin P. Stevenson 201z $375,00( $ 449,92 $ 950,000 $ 10,00 $1,784,92;
Executive Vice President, Chief 2011 $348,96( $ 596,07 $ 800,000 $ 9,92( $1,754,95:
Financial and Administrative Officer, $ 62,06: 300,78: 800,00( 9,80(
Treasurer and Assistant Secretary 201C $312,00( $ $ $ $1,484,64'
Michael J. Petit 201z $325,00( $270,00( $299,98¢ $2,699,89: $ 730,00 $ 10,00( $4,334,88:
President, Bankruptcy Servic 2011 $274,24: $750,00( $ 596,070 $ 550,000 $ 9,92( $2,180,23
201C $244,40( $319,51¢ $ 439,69 $ 973,50( $ 9,80( $1,986,91.
Neal Stern 201z $325,00( $ 399,91( $ 670,000 $ 10,00( $1,404,91
Executive Vice President, Operations 2011 $259,22: $ 397,35 $ 600,000 $ 9,92( $1,266,49
201C $228,80( $ 46,50¢ $ 300,78 $ 600,000 $ 9,80( $1,185,89;
P. Kent McCammon 201z $300,00( $ 299,94¢ $ 355,000 $ 10,000 $ 964,94¢
Executive Vice President, Strategy ar 2011 $249,60¢ $ 397,35° $ 500,000 $ 9,92( $1,156,88.
Business Development $ 38,80° 300,78« 500,00 9,80(
201C $228,80( $ $ $ $1,078,19.

@ Pplease see our 2012 Summary Compensation Tabégaisad by the SEC on page 54, including the acemyipg required footnotes

and narrative disclosur

Notice of Annual Meeting of Stockholders and 2018xy Statement
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BUSINESS HIGHLIGHTS

Financial Performance: Portfolio Recovery Associates Inc. delivered anottear of record growth in 2012This growth was evident in all
of our significant financial metrics including neatome, EPS, revenue, and cash collections.

Financial Metric 2008 2009 2010 2011 2012 Percent Increase from 200
Net Income (in millions $454 $44: $73E $100.6  $126.¢ 17<%
Diluted Earnings Per Sha $297 $28/ $43t $58 $7.3¢ 14<%
Revenue (in millions $263.2  $281.1 $372.7  $458.¢  $592.¢ 125%
Cash Collections (in millions $326.7  $368.C  $529.: $705.t  $908.% 17%
Net Income (in millions) Diluted Earnings Per Share
%140 %800
$120 5126.6 47.00 57.39
5100 $6.00 55.85
g 55.00
£4.00 54.35
560
53.00 .
$2.97 S287
i $2.00
520 51.00
S 4
2008 2009 2010 2011 2012 2008 2009 2010 2011 2012
Revenue (in millions) Cash Collections (in millions)
5700 51,000 e
5300
5600 L5978 $800 -
2500 5700
5400 $600
5500
e 5400
5200 $300 - 53267
5200
5100
5100
5 &
2008 2009 2010 2011 2012 2008 2009 2010 2011 2012

Recognition: In addition to celebrating our 10th year as alipudmmpany, in 2012 our stock (Ticker Symbol PRAAthe NASDAQ
Exchange) rose 58% year-over-year, significanttperforming the leading stock indices and industmnpetitors. PRA's financial
performance was also recognized publicly in 201 dompany was named one of Fortune’s 100 Fastesti® Companies in 2012, one of
Forbes’ Top 25 Best Small Companies in AmericalhZ2 and continued its ranking as one of Forbe8’B@st Small Companies, which it
has been named each year since 2007.

Focus on Compliance The Consumer Financial Protection Bureau begasupervision of larger consumer debt collectoi20bh3. While
PRA has always maintained a strong focus on comg#iathe Board believed it was prudent to dediadtétional resources to this effort in
2012, creating a separate department focused opliemmoe. The objective of PRA’s Compliance Deparihis to assist the Company in
maintaining the highest standards of integrity atidcal conduct, while continuing its focus on cdiaupce with the variety of laws and
regulations that have an impact on our business. départment has direct and regular access tBdhed of Directors.

Notice of Annual Meeting of Stockholders and 2018xy Statement |
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Strategic Acquisitions: In January 2012, we completed the acquisition ofkéazie Hall Holdings Limited (Mackenzie Hall),@ading UK
debt collection and purchasing group based in Kitrnek, Scotland for approximately $51 Million. Magizie Hall is one of the UK'’s fastest-
growing businesses in consumer debt recovery, atidtiis acquisition, PRA expanded into the gloialrket, giving us opportunities to
continue to diversify revenue and services.

In December 2012, we completed the acquisitioredfain finance receivables and other operatingtesgéNational Capital Management,
LLC (NCM) for $107 Million. With this acquisitionwe increased our presence in the bankruptcy masketquiring expertise in secured
bankruptcy receivables.

Business and Government Servicedn October 2012, Steven C. Roberts was hiredua®resident, Business and Government Services to
improve sales and profitability of our Business &a/ernment services.

COMPENSATION HIGHLIGHTS

The consistent, strong performance summarized @privious page is reflected in the compensatiandtr senior executives earned in
2012, as described in the Compensation Discussidriaalysis in this Proxy Statement.

The Board awarded Steven D. Fredrickson, our CE€®ritive compensation for 2012 which was tied tifess results, including a non-
equity incentive plan award of $1,300,000 and ad-®erm Equity Program incentive equity award valae81,500,000. The compensation
of our other senior Named Executive Officers (tawlh along with our CEO, we collectively refer as®H] further reflects both our strong
2012 performance and our compensation philosopbgsiStent with our executive compensation philogoplsignificant portion of both our
CEO'’s and other NEOSs’ total compensation is inagbased and at risk, as illustrated in the follgvgraphs:

CEO Compensation All other NE.D
B Salary 16% Compensation
Non-Equity Incentive

m Salary
(at risk)
® Long Term Incentive
! (at risk)

Comparing PRA to our peer group (as listed on pief this Proxy Statement) on a one, three arelyfaar basis, our percentile ranking in
terms of total stockholder return significantly erds the percentile ranking of our CEQ's targetraatizable pay.

Mon-Equity Incentive
(at risk)

® Long Term Incentive
(at risk)

One Year Three Years Five Years
Total Stockholder Returh 93rd Percentil 86th Percentil 64th Percentil
CEO Target Pa2 55th Percentil 35th Percentil 36th Percentil
CEO Realizable P&3 70th Percentil 51st Percentil 43rd Percentil

W As of December 31, 2012; assumes reinvestmenvitfadids.

®  ceo target pay is based on compensation informagiparted in the most recently filed proxy statetaerf the Company’s 2012
compensation peer companies listed on page 40soptbxy statement; target pay was calculated @stim of (a) annual base pay,

(b) target bonus, (c) grant date fair value of lstogtions, (d) grant date fair value of stock avsaadd (e) target loi-term cash award
CEO realizable pay is based on compensation infiomaeported in the most recently filed proxy staents of the Company’s 2012
compensation peer companies listed on page 40sogptbxy statement; realizable pay was calculagetha sum of (a) annual base pay,
(b) actual bonus, and for long-term incentive awagthnted during the measurement period, (c) gitrimalue of stock options as of
December 31, 2012, (d) value of restricted stoctfdke vesting date or December 31, 2012, if msted, (e) performance shares ea
or target shares if the performance period enés Bfécember 31, 2012 (based on the stock pridesatdsting date or December 31,
2012, if not vested), (h) earned performance casirds or target values if the performance periatseafter December 31, 201

(©)

Further detail on the total compensation for ouOCGind all other NEOs can be found in the Compems&iscussion and Analysis and the
corresponding tables and narratives in this Pragyegent.

Notice of Annual Meeting of Stockholders and 2018xy Statement |\
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STOCKHOLDER ACTIONS

Described below are the proposals that are inclotetthe enclosed proxy card and will be on theobait the Annual Meeting, and any
adjournments or postponements thereof.

PROPOSAL 1
ELECTION OF DIRECTORS

The Company’s Bylaws provide for the annual elettib Directors. The CompanyBylaws also provide that the number of Direcgirall be
determined by the Board, which is currently seteaten Directors in three classes. At the AnnualtiMgethe term of the class of directors
consisting of John H. Fain, John E. Fuller and BaVi Roberts will expire, and the names of Johiir&ln and David N. Roberts will be
placed on the ballot for re-election. John E. Fuliél not be seeking re-election. To be electe@d &irector, a nominee must receive the
affirmative vote of a plurality of the votes cdst.an uncontested election, any nominee for Dimeetwo receives a greater number of
“withheld” votes than “for” votes is required toner his or her resignation for consideration ®/Mominating and Corporate Governance
Committee of the Board of Directors.

PROPOSAL 2
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER CO MPENSATION

The Company will again be presenting a proposativiives stockholders the opportunity to approvea mon-binding advisory basis, the
compensation of its NEOs as described in the P8tatement. The affirmative vote of a majority of #hares of common stock presented, in
person or by proxy, at a meeting at which a quoisipresent, is required to approve the compensafitime Company NEOs as disclosed
the Proxy Statement. Under Delaware law, abstestioa counted as shares present and entitleddavtie meeting. Therefore, abstentions
will have the same effect as a vote “against” tthesory vote to approve. While this vote is advjsior nature and therefore will not bind the
Company to take any particular action, the Comp@as&ommittee of the Board will continue to coraidhe results from this year’s and
future advisory votes regarding executive compémsat

PROPOSAL 3
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED PUBLIC ACCOUNTING FIRM

Ratification of the appointment of the Company’dépendent registered public accounting firm foryear ending December 31, 2013
requires the affirmative vote of a majority of #ieares of common stock presented, in person ordxypat a meeting at which a quorum is
present. Under Delaware law, abstentions are cdwageshares present and entitled to vote at thémge&herefore, abstentions will have the
same effect as a vote “against” the ratificationhaf Company’s independent registered public adiogifirm. The Audit Committee
evaluates the performance of the Company’s indepp@negistered public accounting firm each yeardetérmines whether to reengage the
current audit firm or consider other audit firms.doing so, the Audit Committee considers the gualnd efficiency of the services provided
by the auditors, the auditors’ technical experdisd their knowledge of the Company’s global operatiand industry.

PROPOSAL 4
APPROVAL OF 2013 OMNIBUS INCENTIVE PLAN

The Board of Directors has approved, subject tok$tolder approval, an Omnibus Incentive Plan. TBE320mnibus Incentive Plan as
proposed is attached as Appendixafthis Proxy Statement. The purpose of the 2013Pus Incentive Plan is to allow the Company to
provide key employees incentives in the form ofgldarm compensation awards, such as stock optitefsired stock units and restricted
stock. Approval of the 2013 Omnibus Incentive Riaquires the affirmative vote of a majority of #leares of common stock represented, in
person or by proxy, at a meeting at which a quolipresent.

PROPOSAL 5
APPROVAL OF 2013 NON-EQUITY INCENTIVE PLAN

The Board of Directors has approved, subject tok$tolder approval, the 2013 Annual Non-Equity IneenPlan (the “2013 Non-Equity
Incentive Plan”). Pursuant to our 2013 Non-Equitgdntive Plan, we may provide annual performanceritive bonuses to our NEOs. Non-
equity incentive awards paid, if any, are tiedie achievement of certain pre-defined financial atiér business performance goals. The
2013 NonEquity Incentive Plan is a mechanism to provideushimcentive compensation tied to performancetamteserve the deductibil
of this compensation in accordance with Sectiont§af the Internal Revenue Code and related réignis. The 2013 Non-Equity Incentive
Plan as

Notice of Annual Meeting of Stockholders and 2018xy Statement |vi
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proposed is attached as AppendiioBhis Proxy Statement. Approval of the 2013 Najuify Incentive Plan proposal requires the affitiveat
vote of a majority of the shares of common stogitesented, in person or by proxy, at a meetingnatiwa quorum is present. Abstentions
and broker non-votes will not be counted in detaing the number of votes cast for this proposal.

TABLE OF CONTENTS
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PROXY STATEMENT

This proxy statement (the “Proxy Statement”) isifshed in connection with the solicitation of presiby the Board of Directors (the
“Board”) of Portfolio Recovery Associates, Inc. (et we refer to as PRA or the Company, and whichuihes Portfolio Recovery
Associates, Inc. and its subsidiaries) in conneatidh the Annual Meeting of Stockholders scheddtadviay 30, 2013, at 12:00 noon local
time at PRA’s Corporate Headquarters located a¢fRide Commerce Center, 130 Corporate Blvd, 2ndrFMorfolk, Virginia 23502. These
proxy materials are first being furnished to staaklers on or about April 19, 2013.

VOTING INSTRUCTIONS AND INFORMATION
Who May Vote

Each holder of the approximately 16,959,150 shaféise issued and outstanding shares of the Companoymon stock at the close of
business on April 4, 2013 (the “Record Date”) Wil entitled to receive a notice of the Annual Megtiand to attend and vote at the Annual
Meeting. Such persons are considered “holdersanird® and will be entitled to cast one vote pershawvned for each proposal to be
considered at the Annual Meeting.

Matters to be Presente

We are not aware of any matters to be presentiak aheeting other than those described in thisyP&atement. If any matters not described
in the Proxy Statement are properly presentedeatrtbeting, the proxies will use their own judgmendetermine how to vote your shares. If
the meeting is adjourned or postponed, the praxaesvote your shares at the adjournment or postpeneas well.

Costs of Proxy Solicitation

The Company will bear the entire cost of this preriicitation, including its preparation, assemlgginting, as well as the mailing of this
Proxy Statement, the proxy card, the Notice ofrime Availability of Proxy Materials and any additial solicitation materials sent by the
Company to stockholders. In addition, proxies maysblicited by directors, officers and regular emypks of the Company who will not
receive any additional compensation for such dalicin by mail, email, facsimile, telephone or paEl contact.

Attending the Annual Meeting

If you plan to attend the Annual Meeting and wislvbte your shares in person, you will be askegrésent valid government-issued photo
identification, such as a driver’s license, in artegain admission. If you are a holder of recgual will need to bring with you your proxy
card or other documentation showing that you owstetes of the Company’s common stock on the Regatel. You will not be able to vote
your shares at the Annual Meeting without a proasdaor such other documentation. If you requirecep@ssistance due to a disability
other reasons, please notify the Corporate Segrigtavriting at 140 Corporate Blvd, Norfolk, Virgia 23502, Attention: Judith Scott, EVP,
General Counsel and Corporate Secretary, or byl @njascott@ portfoliorecovery.com.

If your shares are held by a broker, bank or atirailar organization, bring one of the followingttviyou to the Annual Meeting: the proxy
card; the Notice of Internet Availability of Prodaterials; any voting instruction form that is sémtyou; or your most recent brokerage
statement or a letter from your broker, bank oeo#imilar organization indicating that you benedily owned the shares of common stock as
of the Record Date. We can use this informatiovetdfy your beneficial ownership of common stocloier to admit you to the Annual
Meeting. If you intend to vote at the Annual Megtiou also will need to bring to the Annual Megtianproxy from your broker, bank or
other similar organization that authorizes youatevthe shares that the holder of record holdgdarin its name.

Revoking Your Proxy

You may change or revoke your proxy at any timefeeit is voted at the Annual Meeting by sendingriten notice of revocation of your
proxy to the Corporate Secretary so that it isivecEbefore the completion of voting at the AnnMegeting. You can also attend the Annual
Meeting and vote in person, unless you are a baak@iwner, without a legal proxy. Your attendamat¢he Annual Meeting will not in and of
itself revoke your proxy. In order to revoke youoxy, you must also notify the Corporate Secretdryour intent to vote in person, and then
vote your shares at the Annual Meeting. If you regassistance in changing or revoking your prg@tgase contact the Corporate Secreta
140 Corporate Blvd, Norfolk, Virginia 23502, Attémm: Judith Scott, EVP, General Counsel and Coted8&cretary or by email at
jsscott@portfoliorecovery.cor

Notice of Annual Meeting of Stockholders and 2018xy Statement |



Table of Contents

Quorum and How Votes Are Counted

A quorum is required to transact business at theuahMeeting. A majority of holders of the issuedi autstanding shares of common stock
of the Company entitled to vote, who are represkimgerson or by proxy, will constitute a quoruiibstentions and broker non-votes are
included in determining whether a quorum is presehich are explained below. Continental Stock fanand Trust Company has been
appointed by the Board to act as the inspectoleatien. The inspector of election will tabulate thotes cast by proxy or in person at the
Annual Meeting, and will determine whether or nafueorum is present. In the event that a quoruneipresent, the Annual Meeting will
likely be adjourned or postponed in order to sbhciditional proxies.

Voting Your Proxy

Shares represented by proxy will be voted as dickoh the proxy form and, if no direction is giveuil] be voted as follows:
1. “ FOR” the election of each of the Director nomine
2.  “ FOR” the approval, on a n-binding advisory basis, of the compensation ofGoenpan’s NEOs;

3.  “FOR " the ratification of the appointment of KPMG LLRB the Company’s independent registered public atomyfirm for
fiscal year 2013

“ FOR " the approval of the Compa's 2013 Omnibus Incentive Ple
“ FOR " the approval of the Compa's 2013 Annual Nc-Equity Incentive Plan; an

o

In the best judgment of the persons named ipitheies, with respect to any other matters that praperly come before the
meeting.

Broker Non-Votes

Brokers, banks or other similar organizations hdshares in street name for customers who ardibi@hewners of such shares are
prohibited from voting such customers’ shares om-rautine matters in the absence of specific irt$itons from such customers. The absence
of a specific instruction is commonly referred taa“broker non-vote.” If your shares are heldstréet name”, it is critical that you vote or
provide specific instructions to your broker, bamksimilar organization if you want your vote tourt. The ratification of the selection of
KPMG LLP as the Company'’s independent registerddipaccounting firm is considered a routine matldrerefore, the organization that
holds your shares may vote on this matter withostructions from you and no broker non-votes wéltar with respect to this matter. On the
other hand, the election of directors, the appramala non-binding advisory basis, of the compéasaif the Company’s NEOSs, the approval
of our 2013 Omnibus Incentive Plan and the approfalr 2013 Non-Equity Incentive Plan are all ddased non-routine matters. If you
hold your shares through a bank, broker or otheilai organization, the organization may not vadeiryshares on these non-routine matters
absent specific instructions from you and abseeti§ig instructions, the shares held by such ozgtion are not counted as shares present
and entitled to be voted with respect to such raariine matters. Therefore, broker non-votes wilkewith respect to such no-routine matters
but will have no impact on the outcome of such nmutine matters.

If you received more than one proxy card, you malg lshares in more than one account. To ensuralhattyour shares are voted, you must
sign and return each card that you receive. Altaraly, if you vote online via the Internet, youllrneed to vote once for each proxy card you
receive. As a holder of common stock of the Compgioy are always invited to attend the Annual Megtnd vote your shares in person.

How to Vote

You are entitled to cast one vote per share owsaxf the Record Date for each proposal to be censitat the Annual Meeting. You may
vote online, by mail or in person at the Annual it
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Voting By Mail

If you do not expect to attend the Annual Meetimgpérson, and choose to vote on the proposalseoagbnda by mail, simply complete the
proxy card, sign and date it, and return it inplostage-paid envelope provided. If you are a stolddn whose shares are held in “street
name” (i.e., in the name of a broker, bank or otlieiilar organization), you may obtain a proxy, @xed in your favor, from the record
holder. You may sign the proxy card and returo ithe Company, or you may direct the record hotdgour shares to vote your proxy in the
manner you specify. Further, if your shares ard hrektreet name, you must communicate your instms respecting the voting of your
shares to the record holder, or your broker wilpbghibited from voting your shares. Voting by maill not affect your right to vote in
person if you decide to attend the Annual Meethmyyever, if you wish to revoke your proxy, you mfisgt notify the Corporate Secretary of
your intent to vote in person, and must actualliewmur shares at the Annual Meeti

Voting and Viewing Proxy Materials via the Internet

Under rules approved by the Securities and Exch&uwgemission (“SEC”), the Company is furnishing prawaterials on the Internet in
addition to mailing paper copies of the materiale@ch stockholder of record. Instructions on hmwadcess and review the proxy material:
the Internet can be found on your proxy card antherNotice of Internet Availability of Proxy Matals which is sent to stockholders who
hold their shares in “street name” (i.e. in the pasha broker, bank or other similar organizatidrting over the Internet will not affect your
right to vote in person if you decide to attend Ammual Meeting; however, if you wish to revoke yquoxy, you must first notify the
Corporate Secretary of your intent to vote in peremd vote your shares at the Annual Meetingdtliteon, stockholders may request proxy
materials in printed form by mail or electronicaltly email on an ongoing basis. This process previteckholders with needed informatio
a timely manner, while conserving natural resousreslowering the costs of printing and distribgtproxy materials.

Voting Results

The results of voting at the Annual Meeting will fded with the SEC within four business days after Annual Meeting and will be availal

on the SEC’s website www.sec.gov or on our welitav.portfoliorecovery.com. If the final results aret available at that time, we will
provide preliminary voting results in a Form 8-Kdanill provide the final voting results in an ameneht to the Form 8-K as soon as they are
available.

Board Recommendation
THE BOARD RECOMMENDS THAT YOU VOTE:
. “FOR’ THE ELECTION OF EACH OF THE DIRECTOR NOMINEE:
. “FOR’ THE APPROVAL, ON A NOIMBINDING ADVISORY BASIS, OF THE COMPENSATION OF OUREOS;

. “FOR” THE RATIFICATION OF THE APPOINTMENT OF KPMG LP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR FISCAL YEAR 201%

. “FOR’ THE APPROVAL OF THE COMPAN"S 2013 OMNIBUS INCENTIVE PLAN; ANLC
. “FOR’ THE APPROVAL OF THE COMPAN"S 2013 ANNUAL NOMEQUITY INCENTIVE PLAN.
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PROPOSAL 1 — ELECTION OF DIRECTORS

The Board currently consists of seven membersrgethlasses. Each Director serves a three year @mmclass of Directors is elected at
each annual meeting of stockholders. Nominees ii@cibr who receive the affirmative votes of a plity of the shares represented and
voting in person or by proxy at the Annual Meetwigl be elected. The names of David N. Roberts doith H. Fain will be placed on the
ballot for election to the Board in 2013. Mr. Raisezurrently serves as Lead Director. John E. Fullk not be seeking re-election.
Accordingly, his term will effectively expire atél2013 Annual Meeting, and if Messrs Roberts and && elected, the Board will consist of
six members.

Each of the nominees has consented to serve ast@irtelected. We have no reason to believe @hgtof the current Directors will be
unable or unwilling for good cause to serve. Howgif@ny Director should become unable for anysoeaor unwilling for good cause to
serve, proxies may be voted for another person mateil as a substitute by the Board, or the Boasdreduce the number of Directors.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE ELECTION OF EACH OF THE DIRECTOR NOMINEES.
Director Orientation, Education and Preparatio

The Company conducts a formal orientation programafl new Directors, which includes one-on-one timggs with each of our executives
and senior management, as well as the provisi@xtehsive written material about the Company, fitsrating units and departments, and the
industries in which the Company and its subsidgaoperate. Senior management reports and meetittg®irectors involve operating
performance overviews, strategic plans and sigmifidinancial, accounting and risk management ssD&ectors visit the Company’s
departments and subsidiaries in order to gain imddit knowledge about their operations. Furthdmakctors participate as a group in
ongoing continuing education through director ediocasessions that are held on a regular Boardinwedate at least once per year. The
Company also affords Directors the opportunity Amdls to attend additional external director ediecaprograms. Management ensures that
the Board is fully informed about the Company’sibass by providing regular written financial regonteports of operations, compliance
reports and updates and other relevant reportesattBneetings at least quarterly, as well as betwaeetings and at committee meetings.
Board materials related to agenda items are prdwdéficiently in advance of Board meetings to allihe Directors time to prepare for
meaningful discussion. All Board members also reeebmprehensive quarterly financial reports andglet briefings from the Chief
Financial Officer (“CFO”"). Members of senior managgnt attend regular Board meetings, or portiongetifefor the purpose of participating
in discussions and providing management reportsusimess unit operations and operational developseard risks. Directors also have
access to members of management and employees Gbthpany between meetings and, as necessary prupdaate, may consult with and
engage, at the Compasyéxpense, independent legal, compensation, fiabawed accounting advisors to assist them in pevifay their dutie

to the Company and its stockholders.

Director Qualifications

The responsibility of service as a Director regaingghly-skilled individuals with various qualitieskills, attributes, and professional
experience. The Board believes that there are geregfuirements for service on the Board that ppieable to all Directors and that there
are other skills and experiences that should beesepted on the Board as a whole, but not necgsbgreach Director. The Board and the
Nominating and Corporate Governance Committee denshe qualifications of Directors and Directondalates individually and in tt
broader context of the Board’s overall compositimidl the Company’s current and future needs.

Qualifications for all Directors

The Board and the Nominating and Corporate Govem&vommittee require that each Director be a reizedrperson of high integrity and
ethical standards with a proven record of sucaesssior her field. Directors (other than the CEBpuld also be independent, as defined in
NASDAQ Rule 5605(a)(2). Each Director must alsoéhavfamiliarity with and respect for corporate gmasce requirements and practice
well as an appreciation for diversity. While thead does not have a specific diversity policy, tdeyconsider diversity of race, ethnicity,
gender, age, cultural background, and professiexyariences in evaluating candidates for Board neeghiip. All Directors should have
sufficient time to properly discharge the dutiescasated with serving as a Director and to attemtizarticipate in Board and committee
meetings. The Nominating and Corporate Governameeniittee also prefers that Director candidates laaamgible qualities including the
ability to ask difficult questions while continuinig work collegially with the other Directors ang&mbers of management.
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In 2012, the Nominating & Corporate Governance Cdites also reviewed the competencies that are likkesy to make a Director candids
successful on Portfolio Recovery Associates’ Bod@tk top competencies that were identified areditelow.

Director Competencies:

* Integrity and Trus » Composure

»  Strategic Agility *  Perspectiv

» Decision Quality » Political Savvy
* Intellectual Horsepowe » Patience

 Business Acume

Following the review of competencies the Board oEBtors reviewed the knowledge, skills and algifitthat they also believe would be
essential for a Board Member. Below are the knogdedkills and abilities that were identified asigeessential for all Board members.

Director Knowledge, Skills, and Abilities:

» High integrity and ethical standar « An appreciation for diversit
» A proven record of succe »  Strong strategic agilit
» Knowledge of corporate governance » Availability to prepare for and participate in Bdand

Committee meeting

In addition, being fully competent in managemergarkise, having solid leadership skills, and haadganced insight into business strategy
are considered by the Board as being very impartant
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Specific Qualifications, Attributes, Skills, and Eperience to be Represented on the Bo

The Board and the Nominating and Corporate Govem@ommittee have identified certain qualificaticaisributes, skills, and experiences
that are important to be represented on the Baaedvehole, in light of the Company’s current neadd business priorities. The following
table represents the characteristics that shoutégresented on the Board:

* High Level of Financial Literacy, to »  Business Strategy Skills »  Political or Financial Sector Policy
include being knowledgeable and Expertise
qualified to review financial statements

» Risk Oversight
* Management Expertise

Financial Industry Experience
e  Sales and Marketing Experience (I;E())(ﬁqepr;?,?gse with High Growth
*  Government Experience *  Entrepreneurial Spirit
. Diversity e Technology Experience
e Leadership Skills ) C%r::&res;%nudgﬂg ggriggri)éps)e:rel?kcee e

organization:

Summary of Qualifications of Board of Directors (Aige and Nominees

The table below includes the specific qualificasipattributes, skills, and experience of each Darethat led the Board to conclude that the
Director is qualified to serve on the Board. While look to each Director to be knowledgeable irs¢hareas, an “X” in the chart below
indicates that the item is a specific qualificafiatiribute, skill or experience that the Diredboings to the Boardlhe lack of an “X” for a
particular item does not mean that the Director dos not possess that qualification, attribute, skillor experience.

Qualification Fain Fredrickson Fuller Kyle Roberts Tabakin Voss

High Level of Financial Literac X X X X X
Risk Oversigh X X X
Management Expertis X X X X X X X
Diversity X X X
Leadership Skill¢ X X X X X X X
Business Strategy Skil X X X X X X
Financial Industry Experienc X X X X
Sales and Marketing Experien X
Government Experienc X
Technology Experienc X
Experience with Complex Organizatic X X X X
Political or Financial Sector Policy

Expertise X X
Experience with High Growth

Companies X X X X X X
Entrepreneurial Spir X X X X
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BOARD OF DIRECTORS
Director Nominees — Terms Expiring in 2013

John H. Fain Age: 64 PRA Committees: Education:
- Audit BS, Computer Science, University
Director Since: Compensation South Carolina
March 2010
Class 2

SKILLS AND QUALIFICATIONS

Mr. Fain has been a Director of PRA since MarcB1,0, and was elected to the Board by the Compatgtkholders at the 2010 annual
meeting. Mr. Fain has more than 25 years of businemnagement experience, including service asotiheder, President and Chief Executive
Officer of Metro Information Services. Metro Infoation Services was an information technology camsykervices firm which went public
in 1997, and subsequently merged with Keane, m20D1. Prior to co-founding Metro Information Sees, Mr. Fain developed and ran his
own independent data processing consulting prag@wicing clients in multiple states. Mr. Faircigrently retired, and serves on the
Investment Committee of the Hampton Roads Commukotyndation and the Endowment Committee of theikiagBeach Aquarium and
Marine Science Center Foundation. Mr. Fain was eyppd to the Board of Directors because of hisgihsivith respect to the use of
information technology strategies in large multitstcompanies, his operational and financial eiggeand his experience as a Chief
Executive Officer and Director of a sizeable pulslicnpany.

David N. Roberts Age: 51 PRA Committees: Education:
Lead Director BS, Economics, Wharton School of
Director Since: Compensation (Chair) the University of Pennsylvania
March 2002 Nominating and Corporate Governar

Class 2
Public Company Directorships in the
Last Five Years:
AG Mortgage Investment Trust, Inc.

SKILLS AND QUALIFICATIONS

Mr. Roberts has been involved with PRA since iterfation in 1996, has been a Director of PRA sirfa@22and currently serves as Lead
Director. As Chief Operating Officer of Angelo, Glon & Co. and a member of its executive commitide,Roberts helped to start and grow
a number of the firm’s businesses, including oppustic real estate, private equity and net leaséastate, and RMBS. Currently he is the
Chief Executive Officer of the firm’s publicly-trad REIT, AG Mortgage Investment Trust, Inc. Mr. Rdb, through his role at Angelo,
Gordon & Co., helped to guide the Company througlransition from a small private company to aangpublicly-traded company. Prior to
joining Angelo, Gordon & Co., Mr. Roberts was angipal at Gordon Investment Corporation, a Canadiarchant bank, from 1989 to 19¢
where he participated in a wide variety of trangest. Prior to that he worked in the Corporate RagaDepartment at L.F. Rothschild where
he specialized in mergers and acquisitions. Mr.dR@bqualifications to serve on the Board inclinie extensive knowledge of the Company
and his financial expertise in business developnap#rations and strategic planning. Mr. Robertdss intimately familiar with, and has a
deep understanding of the industries in which tben@any does business.
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Experience of Director — Term Expiring in 2013

John E. Fuller Age: 69 PRA Committees:
Nominating and Corporate Governat
Director Since: Compensation
March 2010
Class 2

SKILLS AND QUALIFICATIONS

Mr. Fuller has been a Director of PRA since Marcd10, and was elected to the Board by the Conipatgckholders at the 2010 annual
meeting. Mr. Fuller, who has more than twenty yexdirsxecutive experience, co-founded AutomotiveaRte Company (“AFC”), an
independent automobile floor plan financing compamlyere he served as AFC’s Chief Executive Offi€edlowing the sale of AFC to Auto
Dealers Exchange Services of America in 1994, MHeF stayed on as Chief Executive Officer for dresttwelve years, after which he left to
start Dealer Services Corporation (“DSC”), whichaaprovides financing to automobile dealers thrauglhe country. Mr. Fuller acted as
Chairman, President and Chief Executive OfficeD8IC until January, 2010. Mr. Fuller was appointethe Board because of his business
development experience and expertise, his experias@ Chief Executive Officer, Chairman and Doeof companies in the financial
services industry and his significant corporatelézahip and knowledge of the automobile financiagitess. Mr. Fulles name will not be ¢
the ballot for re-election. Accordingly, his term @ Director of the Company will expire effectivettae 2013 Annual Meeting.
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Experience of Directors Continuing in Office — Terns Expiring in 2014

Scott M. Tabakin Age: 54 PRA Committees: Education:
Audit BS Accounting, University of
Director Since: Compensation lllinois
2004
Class 3

SKILLS AND QUALIFICATIONS

Mr. Tabakin has been a Director of PRA since 200gtwas a certified public accountant and has nfae twenty-five years of public-
company experience. He is Executive Vice PresidedtChief Financial Officer of ValueOptions, Inthe nation’s largest independent,
privately owned behavioral health and wellness camgpMr. Tabakin served as Executive Vice PresidedtChief Financial Officer of
Bravo Health, Inc., a privately owned managed hesdre company from July 2006 until the sale ofdtipany in November 2010. From
October 2003 until July 2006, Mr. Tabakin was afejpendent financial consultant. He served as Exec\ice President and Chief Financ
Officer of AMERIGROUP Corporation, then a publithaded (NYSE) managed health care company, from 208\ until October 2003.
From October 1992 until May 2001, Mr. Tabakin wa®&utive Vice President and Chief Financial OffioéBeverly Enterprises, Inc., then
the nation’s largest publicly traded (NYSE) providé long-term health care. From June 1980 untioBer 1992, Mr. Tabakin was an
executive with the accounting firm of Ernst & Yourithese experiences, including his experiencesanir financial officer of large public
traded companies, provide Mr. Tabakin with a cormpnsive understanding of the complex financial legdl issues facing public companies
and were all factors in our conclusion that Mr. @ldh has made and continues to make strong cotitritauto the Company through his
service on our Board.

James M. Vos: Age: 70 PRA Committees: Education:
Audit (Chair) BA, Northwestern University
Director Since: MBA, Northwestern University
November 200: Public Company Directorships in the
Class 3 Last Five Years:

AG Mortgage Investment Trust, Inc.

SKILLS AND QUALIFICATIONS

Mr. Voss has been a Director of PRA since 2002hatemore than forty years of experience as a sénarce executive. Mr. Voss currently
serves as an independent financial consultant. @82 through 1998, he was with First Midwest BaskExecutive Vice President and
Chief Credit Officer. Prior to that, he served imaiety of senior executive roles during a twefayr year career (1965-1989) with
Continental Bank of Chicago, and was Chief Findroficer at Allied Products Corporation (1990-1994a publicly traded (NYSE)
diversified manufacturer. Mr. Voss’ combinationedpertise in the areas of business and financdeshalm to provide unique insight and
perspective to our Board and to address complexéial issues which may be presented to our Board.
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Experience of Directors Continuing in Office — Terns Expiring in 2015

Steven D. Fredricksol Age: 53 Education:

BS, University of Denver
President, CEO and ~ MBA, University of lllinois
Chairman of the Board
Since:
March 2002
Class 1

SKILLS AND QUALIFICATIONS

Prior to co-founding Portfolio Recovery Associaties, in 1996, Mr. Fredrickson was Vice Presidenitiousehold Recovery

Services’' (HRSC) Portfolio Services Group from 1908l 1996. At HRSC, he was ultimately responsioleportfolio sale and purchase
programs, finance and accounting, and other funatiareas. Prior to joining HRSC, Mr. Fredricksperst five years with Household
Commercial Financial Services where he managedianahcommercial real estate workout team. He alas employed for five years as a
member of the FDIC workout department of ContineBamnk of Chicago, specializing in corporate anal estate workouts. Mr. Fredrickson
has an MBA from the University of lllinois and adbeelor’s degree from the University of Denver. dactive on the advisory Boards of
GWC Warranty and CIVC Partners, and is a Directottee Board of the United Way of South Hampton Ro#tk also is on the executive
advisory council of the College of Business andlieusdministration at Old Dominion University and & past Board Director of the
American Asset Buyers Association.

Penelope W. Kyl Age: 64 PRA Committees: Education:
Nominating and Corporate Governar BS, Guilford College of NC
Director Since: (Chair) Post-graduate work, Southern
October 2005 Methodist University
Class 1 MBA, College of William and Mary

JD, University of Virginia

SKILLS AND QUALIFICATIONS

Ms. Kyle has been a Director of PRA since 2005. Kide currently serves as the Chair of the Nomimgtind Corporate Governance
Committee. Ms. Kyle is currently the President afdiord University. Prior to her appointment as Riest of Radford University in June
2005, she had served since 1994 as Director dfitiggnia Lottery under three Virginia governors.ri@r in her career, Ms. Kyle was an
attorney with the law firm McGuire Woods in Richmihrvirginia. She was later employed at CSX Corpgoratwhere during a 13-year
career, she became the company’s first femaleesfiad a vice president in the finance departnMsatKyle also has prior service as a
Director and chairman of the audit committee otialigly traded company. Ms. Kyle brings a unique aaluable perspective to our Board
based on her distinctive background in law, businasademia and government, particularly with resfgematters relating to law and
corporate governance.
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COMMITTEES OF THE BOARD OF DIRECTORS

The standing committees of the Company’s Boarduthelan Audit Committee, a Compensation CommitteeaaNominating and Corporate
Governance Committee. Each non-employee Directoesen at least one committee of the Board. Tinencittees of the Board regularly
report on their activities and results of meetit@ythe full Board. Only independent non-employeersBlors that have been determined by the
Board to be independent as defined by the assddMA&SDAQ rules may serve on Board committees.

Audit Committee
The Audit Committee is appointed by the Board afebiors to assist the Board in fulfilling its ovigits responsibilities.

The Audit Committee’s primary duties and resporiisies are to:

. Monitor and review the integrity of the Companyjiisaincial reports and monitor and provide oversaftthe Company’s systems
of internal controls regarding finance, accountingl legal complianct

. Engage and monitor the independence and perfornadrihe Compar’'s independent auditor

. Monitor the independence and performance of the [g2oy' s internal auditors; ar

. Provide an avenue of communication between thepmaigent auditors, management, the internal augdrti@ent and the Boar
The Audit Committee has the authority to conduchuthorize investigations into any matter withie #tope of its responsibilities and it shall
have direct access to the independent auditorgelsis anyone in the organization. The Audit Cottensi has the ability to retain, at the

Companys expense, special legal, accounting, or otherultamgs or advisors it deems necessary in the paeoce of its duties or to assis
the conduct of any investigation.

The Audit Committee shall perform any other aciigtconsistent with its Charter, the Company’sdyd and governing law, as the Audit
Committee or the Board deems necessary or apptepria

Audit Committee members shall meet the requiremefitise Securities and Exchange Commission (“SE®8 ,Nasdaq Stock Market and
Sarbanes-Oxley Act of 2002. All three members agependent and financial experts.

A copy of the charter of the Audit Committee wi#t mailed to any stockholder who makes a requdset@€orporate Secretary at 140
Corporate Boulevard, Norfolk, Virginia 23502 Attemt: Corporate Secretary, and is also availabléerdt the Corporate Governance sec
of the Investor Relations page on the Company’pam@te website, www.portfoliorecovery.com.

Compensation Committee

The Compensation Committee oversees the developmeraadministration of the Company’s compensatiahlzenefits policies and
programs. As described in its charter, the Comgers&ommittee’s primary responsibilities are to:

. Develop and oversee the implementation of the Coryipa&ompensation philosophy with respect to thee@brs, the CEO, the
other NEOs and other executives who report dirdotiyne CEO

. Assure that the Company’s executives are compeahsatesistent with such compensation philosopherival equity
considerations, market practice and the requiresnafithe appropriate employment and other applects and regulatory
bodies;

. Review and recommend to the full Board the Compa@dmpensation Discussion and Analysis disclosoméaiming the
Compan’s compensation policies and the reasoning behidld galicies, as required by the SE

. Review compensation programs and policies for featthat may encourage excessive risk taking, atefine the extent to
which there may be a connection between compemsatid risk; ant

. Prepare a Compensation Committee report for thepgaog's annual reports and/or proxy stateme
As stated in its charter, the Compensation Commlties sole authority to retain and terminate aapgeddent consulting firm. Pursuant to
authority, the Compensation Committee has engagedeFRc W. Cook, Co., Inc. (“FW Cook”) to assistlire evaluation of executive

compensation. The Charter of the Compensation Cteeris available on the Investor Relations pagh®Company’s website, and will be
provided to any stockholder who sends a requestiet@orporate Secretary at the Company’s mailirdgess. No officer of the Company has
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ever served on any compensation committee or bafadtectors of any other company with respect toclr a Director is an executive

officer. For more information on the responsibélitiand activities of the Compensation Committee tlse “Compensation Discussion and
Analysis” section. The Committee’s charter, whielssout its duties and responsibilities, can badioan the Investor Relations section of our
website at www.portfoliorecovery.com.

Nominating and Corporate Governance Committ

The Nominating and Corporate Governance Committeares that the Board has an effective corporatergance program in place by
reviewing the Compang’corporate governance practices and related pigblies important to the Company, and making recenaiations t
the Board on such issues. As more fully describdtbicharter, the Nominating and Corporate Goweraa&Committee is responsible for

. Conducting annual reviews of the composition otalhmittees

. Making recommendations concerning Board dynan

. Developing and monitoring the Compis succession plan for key positions within the Cany's leadership tean
. Overseeing Director education and development;

. Ensuring that the Board and its committees condndtdiscuss their annual self evaluatic

The Nominating and Corporate Governance Committedso responsible for identifying, reviewing asdammending nominees for election
to the Board. In addition to considering the quedifions of candidates suggested by current Dirs@tnd by officers of the Company, they
also consider any candidates who may be recommdndstbckholders in accordance with Section 2.1thefCompany’s By-laws and
Article Five of the Company’s Certificate of Incamation. For more information on the proceduresstdsmission of stockholder proposals,
see the “Submission of Stockholder Proposals” seclihe Nominating and Corporate Governance Coramiises the same criteria in
evaluating any candidates nominated by a stockhotderent Directors and officers of the Company.

The Nominating and Corporate Governance Committekssto determine whether a candidate meets the&uoyis general Board
membership qualifications, possesses the skillsired of a Director and will contribute to the disity of talent represented on the Board.
The Nominating and Corporate Governance Committeages and conducts personal interviews of catelidas appropriate. In addition,
the Nominating and Corporate Governance Commitile@nsider whether the candidate assists in atigea mix of members that
represents a diversity of backgrounds and expegiancluding with respect to age, gender, inteamati background, race and specialized
experience.

The Nominating and Corporate Governance Committeemmended to the Board the candidates for rei@teatho are included on the

ballot for this Annual Meeting. Any nominee for Bator who receives a greater number of votes wiithinem or against his or her election
than votes for his or her election shall tenderdniber resignation for consideration by the Nortingaand Corporate Governance Committee.
The Nominating and Corporate Governance Commiti#ehgn consider the best interests of the Compamy its stockholders and will
recommend to the full Board the action to be takéh respect to the tendered resignation. The datied responsibilities of the Nominating
and Corporate Governance Committee are specifigd aharter. The charter of the Nominating andpdoate Governance Committee, wh
was amended in February, 2013 is available atrthestor Relations page of the Company’s websitewat.portfoliorecovery.com, and will
be mailed to any stockholder who sends a requédbet@orporate Secretary at the Company’s mailddyess.

The Company did not receive any recommendatiop®tential director candidates from stockholderscfumsideration at the 2012 Annual
Meeting.
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THE BOARD AND COMMITTEES
The following table shows the current membershipefach of the standing committees of the Board #isecoRecord Date.

(€3]

Committee Memberships

Nominating & Corporate

Name Audit Compensation Governance
Steven D. Fredrickson, Chairm

James M. Vos Chair

Scott M. Tabakir X X

Penelope W. Kyl Chair
David N. Roberts, Lead Direct Chair X
John H. Fair X X

John E. Fulle® X X
Number of Meetings in 201z 10 5 4

Mr. Fuller will not serve as a director after tharial Meeting, and, accordingly, will not be a membf the Nominating and Corporate

Governance or Compensation Committees after thaidlivieeting.
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CORPORATE GOVERNANCE

PRA’s Board and management are committed to stcongorate governance and sound business pracficesCompany has a code of
business conduct and ethics which satisfies theinements for a “code of ethics” under the SECgded covers the members of our Board,;
our officers including, without limitation, our CE&nhd CFO; and our employees. Our code of busir@stuct and ethics addresses, among
other items, conflicts of interest, confidentialifgir dealing, protection and use of corporate&ssompliance with laws and the reporting of
illegal or unethical behavior. The Company willadasse amendments to our code of business conddathits, as well as any waivers
thereof, on its website, www.portfoliorecovery.camthe extent permissible by the rules and reguiatof the SEC and the NASDAQ. The
were no waivers of the code of business ethicstgdain 2012.

The Company'’s corporate governance guidelines, obtesiness conduct and ethics and the chartareeafommittees of the Board are
posted on the Investor Relations page of the Cogipavebsite, www.portfoliorecovery.com. Please nibta the website does not constitute
a part of this Proxy Statement. These materialsiseavailable in print to any stockholder upoguest. The Board regularly reviews
committee charters and major corporate governaeeeldpments and modifies its governance princiglesymittee charters and key
practices as warranted. Additionally, the Boarddiats assessments of each of its committees aitgbtif This process enhances Director,
committee, and Board effectiveness. At the conalusif the Board and committee assessments, thalBsas the information obtained to
evaluate and refine its processes and committegethaas necessary.

DIRECTOR ATTENDANCE

During 2012, the Board held 17 meetings: 5 regahar 12 special meetings. The majority of the Badteinded 100% of the regular meetings
of the Board in 2012. Each Director attended attl@a% of the aggregate number of meetings of tew@and committees on which he or
she served during 2012. All Directors are encoutabat not required, to attend our Annual Meetifigtockholders. All of our incumbent
directors attended the 2012 Annual Meeting of stotders with the exception of Mr. Fuller.

DIRECTOR INDEPENDENCE

The Board currently consists of seven Directorg, oiwhom is currently employed by the Company\(&teD. Fredrickson, CEO). The
Board has established guidelines which confornméanidependence requirements of the NASDAQ lissiagdards to assist it in determining
director independence. In February 2013, the Darsatompleted Directors’ and Officers’ questioneaiin accordance with current proxy
disclosure requirements. These included updatednrdtion concerning their qualifications and expece, as well as any conflicts of inter
job changes, and any material transactions, raelstiips, and other arrangements between the Congmahthe Directors or immediate fam
members of the Directors. A Director’s immediatsilg members include the Director’s spouse, pateitddren, siblings, in-laws, and
anyone (other than domestic employees) who shheeBitector's home. Based on the responses recaivéather available information, it
was determined that all of the non-employee Dinsctd the Company lack material relationships whit Company, and are independent
Directors under applicable securities law requirete@nd NASDAQ rules. The Board has also conclubatieach of the members of the
Audit Committee, the Compensation Committee, aed\tbminating and Corporate Governance Committed theeNASDAQ independen:
tests. These determinations were made based upamizger of facts, including, but not limited to, fledowing:

. Except for Steven D. Fredrickson, the ChairmarhefBoard and CEO, no Director is, or has ever baerxecutive officer of the
Company or employed by the Company or its subsetiaor has an immediate family member who is apleyee or officer of
the Company or its subsidiaries or has any cuoepgst material relationships with the Compe

. No Director, other than the CEO has ever receivgdcampensation from, worked for, been retainedobyeceived anything ¢
substantial value from the Company, other thanddirecompensatior

. No Director or any member of any Direc's immediate family is, or ever was, employed by @ompanys independent register
public accounting firm, or ever worked on the Comy’'s audit at any time

. No NEO serves on the board of directors of any aimgphat employs a Director or any member of thea@diate family of
Director, none sits on a board of directors of aogpany at which a Director is the chief executffecer or chief operating
officer, and no Director or any member of the immaszifamily of a Director has been an executivéceffof any entity having a
compensation committee on which one or more ofhmpan’s executive officers has concurrently sen
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. None of the independent Directors, their respedffiiates or members of their immediate familyredtly or indirectly, ha:
engaged in any transaction with the Company afftiates or has any relationship with the Companyts affiliates which, in th
judgment of the Board, is inconsistent with a dafaation that the Director is independe

. No Director and no immediate family member of arigebtor is a partner or controlling stockholderedior or executive office
of any entity from which the Company purchases gamdservices, or to which the Company makes @idetcontributions in
excess of 5% of the ent's consolidated gross revenues for that year, d0,.$20, whichever is greater; a

. There is no family relationship among any of theeBiors or executive officers of the Compa

We do not have any related person transactioreptort for fiscal year 2012.

INDEPENDENT DIRECTOR MEETINGS

Non-employee Directors meet at least quarterly in etiee session without management present, as pegah regularly scheduled Board
meeting. The Lead Director acts as chairman oftlsessions, at which the independent Directors tievepportunity to frankly discuss
management’s performance.

BOARD LEADERSHIP

The structure of our Board Leadership consists@hairman (who is also our CEQ), strong independentmittee chairs and a Lead
Independent Director, who is elected by the inddpanDirectors. Our Board believes that the curBaard leadership structure, in which
roles of Chairman and Chief Executive Officer agddhby one person, is best for the Company angtdgtskholders at this time. As Chairman
and Chief Executive Officer, Mr. Fredrickson iseal utilize the in-depth focus and perspectivagaiin running the Company to effectively
and efficiently guide our Directors, while also \img closely with Mr. Roberts, the Lead Directoiowkver, the Board does review the
appropriateness of this structure on a regulasb@sir Lead Director coordinates the activitieshef other independent Directors to ensure
strong independent oversight of management; fatgt information flow and communication by actisgadiaison between the Directors and
management; chairs all meetings of the Board durkegutive session; and is authorized to call mgstof the independent Directors and
retain any outside advisors and consultants whortelirectly to the Board. The Board believes #tabng, independent Board leadership is a
critical aspect of effective corporate governarherefore the independent Directors meet in exeewwession at each regular Board meeting.

BOARD RISK OVERSIGHT

The Board, as a whole and through its committeasedponsible for overseeing PRA’s risk profile amhagement’s processes for assessing
and managing risk, and management is responsibtiajeto-day risk management. The Board recogritzaisthe Company faces a broad
range of risks, including financial, regulatory epgtional, political, reputational, governance, &whl, that may affect the Company’s ability
to execute corporate strategies and fulfill busiragjectives. The Board operates within a climétieamsparency and uninhibited dialog with
senior management. Consistent with this approastipsmanagement attends the regular meetingeddiard and routinely reports on their
activities. These reports include risk considerstiand discussions concerning actions and stratémienonitoring, managing and mitigating
any risks identified. The Board meets regularlgigruss the strategic direction of the Companygresicleration of key risks is essential to the
Company'’s strategic planning process. The CompaRigk Management Group documents known risks, agssdhle sufficiency of risk
identification, and recommends the appropriate reaimwhich to control or mitigate those risks. §group provides quarterly risk
management reports to the Audit Committee.

Certain important categories of risk are assignetbmmittees that review, evaluate and receive gemant reports on risk. These include
following:

. The Audit Committee is responsible for direct oigdnsof the Company’s Risk Management Group. Then@any's Risk
Management Group provides the Audit Committee ithrterly risk management updates. Additionallg, Audit Committee
receives quarterly reports from the Company’s CR@the Company’s external auditors on financidsicompliance with
reporting requirements, and internal controls. Abdit Committee also receives quarterly reportsnfthe Company’s Director of
Internal Audit on the results of internal audittieg; and

. The Compensation Committee takes measures to grinee@ompany’s compensation programs and incenfreen leading to
decisions that encourage or promote excessiv-taking.
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The Compensation Committee, with assistance from@dak, has reviewed the Company’s compensatiomipsland practices for all
employees, including our NEOs, as they relatesio management practices and risk-taking incentimed,has determined that there are no
risks arising from these policies and practices éina reasonably likely to have a material advefgeet on the Company. The Compensation
Committee considers that our compensation progracwsporate several features which promote thetioreaf long-term value and reduce
the likelihood of excessive risk-taking by our eny@es. These features include: (i) a balanced fiash and equity, annual and longer-term
incentives, and types of performance metricsil{i) ability of the Compensation Committee to exs&ciegative discretion over all incentive
program payouts, (iii) performance targets for imo@ compensation that include objective Compamgigjand allow for individual levels of
achievement toward those goals, (iv) time-basetingesf long-term equity program awards that enages long-term retention, (v) a bonus
pool for the majority of non-executive employeesttis capped at an amount equal to a percentaggcbfemployee’s annual base pay and
(vi) executive stock ownership guidelines to furthkbgn executives with the Company’s stockholders.

COMMUNICATION WITH DIRECTORS

Stockholders may communicate with members of ther@by transmitting their correspondence by mailaié or facsimile. All such
communications should be sent to the attentioh@Qorporate Secretary, at the address specifiedrbe

Judith Scott

Executive Vice President, General Counsel and Sagre
Portfolio Recovery Associates, Inc.

Riverside Commerce Center

140 Corporate Boulevard

Norfolk, VA 23502

jsscott@portfoliorecovery.com

Fax: 757-321-2518

The Company’s confidential toll-free hotline mayused by any stockholder who prefers to raise aewnto the Board in a confidential or
anonymous manner by dialing 1-800-290-1650. Aépalbone calls to the Company’s confidential hothne referred to the Chairman of the
Audit Committee, who is responsible for ensuringttbuch matters are appropriately investigated.

Communications received from stockholders to onmarre Directors will be collected and organizediy Corporate Secretary and
forwarded to the Chairman of the Board, or if addesl to an identified Independent Director, to Biagctor, as soon as practicable.
Communications that are abusive, in bad tasteairitesent safety or security concerns may be bdrdifferently. If multiple
communications are received on a similar topic,Gbeporate Secretary may forward only represerdgatorrespondence or summaries. The
Corporate Secretary will determine whether any comigation addressed to the entire Board as a wdtwlald be properly addressed by the
entire Board, or by a committee of the Board. iésponse to the communication is warranted, theeaband method of the response will be
coordinated with the Company’s General Counsel.

Notice of Annual Meeting of Stockholders and 2018xy Statement | :



Table of Contents

POLICIES FOR APPROVAL OF RELATED PERSON TRANSACTION S

The Company requires disclosure of any relatiorsshipd transactions in which the Company, its Dinestits executives or their immediate
family members are participants, and conducts iweuf transactions of the Company with any stodétis owning five percent (5%) or
greater of the Company’s outstanding common stiocietermine whether there are any such transactioamounts at or exceeding the
minimum threshold for disclosure in this Proxy 8taent under the relevant SEC rules (generallys#éetions involving amounts exceeding
$120,000) in which a related person has a direstdirect material interest. The Company’s Gen@wailinsel is primarily responsible for
developing and implementing the policy and proceduelative to the review and approval of relatedyptransactions. The complete details
of any proposed transaction must be presentecet@timpany’s General Counsel by the party intentbrenter into the transaction. The
Company’s General Counsel will make an initial miatigy determination, and when appropriate, wikpare a written analysis and
recommendation to the Nominating and Corporate Gmree Committee based on: (i) the nature of tbpgsed transaction; (ii) the related
person’s interest in the transaction; (iii) theldioValue of the transaction; (iv) the importané¢he transaction to the business of the
Company;(v) the material terms of the transact#ord (vi) the overall fairness of the transactiothi® Company. Based on the foregoing
factors, the Nominating and Corporate Governanaar@ittee will decide whether or not to recommend tha proposed transaction be
brought before the full Board for considerationthé matter is presented to the Board for a vatd,zarelated party is involved in the
transaction, he or she will not be allowed to p#stte in any discussions and decisions concethidransaction. If the Board approves the
transaction, the Company’s General Counsel wiluemshat a written arm’s length contract betweenghrties is appropriately executed by
all parties. There were no reportable related paatysactions with the Company in 2012, and no sisactions are currently proposed or
being considered.
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PROPOSAL 2 — ADVISORY VOTE TO APPROVE NAMED EXECUTI VE OFFICER COMPENSATION

Pursuant to Section 14A of the Exchange Act, thmgany’s stockholders are being asked to approve,mm-binding advisory basis, the
compensation of the Company’s NEOs as disclos#tisrProxy Statement, including the Compensaticstssion and Analysis, the
Summary Compensation Table and related tablesianlbsures. This vote, provides stockholders wighdpportunity each year to express
their positive or negative vote on the Company’srall executive compensation program, policiesnodedures. Our Board believes that
annual advisory votes on a resolution to approv®NBmpensation will allow the Company’s stockhosder provide more regular input to
the Company on our compensation philosophy, paliaied practices as disclosed in our proxy statesnent

An objective of the Company is to retain highly lified and talented executives and to provide appate incentives to encourage their high
performance, which creates value for the Compasigiskholders. As described in detail in this Pr&tgtement, the Company seeks to
closely align the interests of its NEOs with thienasts of its stockholders and appropriately revexecutive performance while avoiding the
encouragement of unnecessary or excessive riskgtagitockholders are encouraged to read this Petadgment’s Compensation Discussion
and Analysis for a more detailed discussion ofGenpany’s executive compensation programs, philegamd principles. A vote on this
matter will not address any specific item of congagion, but rather the overall compensation ofGbepany’s NEOs. Accordingly,
stockholders are asked to indicate their supporti® Company’s compensation of its NEOs by cadtiedy votes “FOR " the following
resolution:

“RESOLVED, that the stockholders of Portfolio Reeoy Associates, Inc. approve, on an advisory bséscompensation of the NEOs
whose names are listed in the Summary Compensasible on page 54 herein, as disclosed in this P&atement, including the
Compensation Discussion and Analysis, the Summargpggnsation Table and related compensation tabtesarrative.”

This vote is advisory and non-binding, but will pigte information to the Company and the Compeneafiommittee regarding stockholder
sentiment about the Compasyéxecutive compensation philosophy, policies aadtces, which the Compensation Committee wilabke tc
consider when determining executive compensatiothi®remainder of 2013 and beyond. The Compenms@anmittee values the opinions
of its stockholders and will take into consideratamy concerns they may raise when making futuee@ive compensation decisions.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE APPROMWL, ON A NON-BINDING ADVISORY BASIS, OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.
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NAMED EXECUTIVE OFFICERS

Steven D. Fredrickson, 53, Chairman, President an@hief Executive Officer. A complete description of Mr. Fredrickson’s
qualifications is set forth on page 10 of this Br&tatement

Kevin P. Stevenson, 49, Executive Vice Presidenth@f Financial and Administrative Officer, Treasurer and Assistant Secretary
Prior to co-founding the Company in 1996, Mr. Stes@n served as Controller and Department Manag€inahcial Control and
Operations Support at HRSC from 1994 to 1996. Ragoining HRSC, he served as Controller of HowélBank’s Regional
Processing Center in Worthington, Ohio. He is difted public accountant and received his B.S.Buiith a major in accounting from
The Ohio State Universit

Michael J. Petit, 53, President, Bankruptcy Service. Mr. Petit joined the Company in 2003 to lead @mmpany'’s efforts in
purchasing bankrupt consumer accounts. Prior torjgiPRA, Mr. Petit was Managing Director and Heéthe Core and
Communications Technologies Group in the InvestnBamking Division of Pacific Crest Securities. NPetit has also held senior
investment banking positions with Jefferies & Compand Banc One Capital Markets. Mr. Petit recei@elS. in mechanical
engineering from the University of lllinois and EhB.A. from The University of Texas at Austi

Neal Stern, 45, Executive Vice President, OperatienMr. Stern joined the Company in January 2008 amdsponsible for all owned
portfolio collection activity, including call centg legal outsourcing, collection agency outsowgcprobate, customer service, and
portfolio collection strategy and analytics. MreB8t was most recently a senior executive with theg@&t Corporation, running collecti
and customer service vendor management operamstern attended the University of Minnesc

P. Kent McCammon, 46, Executive Vice President, Strategy and BusineBgvelopment.Mr. McCammon joined the Company in
2007. He maintains responsibility for the Compargjitshal strategy and business development as wellexger and acquisition
activities. Prior to joining PRA, Mr. McCammon mastently served as Managing Director of Shamroocldiigs, the investment arm
of the Disney family. He also served in leadershigs at Trader Publishing, LLC, Atlantic CapitahNMagement, Scott & Stringfellow,
Lehman Brothers, and Smith Barney. Mr. McCammomegia B.S. degree from the Mcintire School of Comm@end an M.B.A. from
the Darden Graduate School of Business, both dttinersity of Virginia.
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PROPOSAL 3 — RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Upon the recommendation of the Audit Committee,Bbard has appointed KPMG LLP as its independegistered public accounting firm,
to audit its consolidated financial statementsttieryear ending December 31, 2013, and to audiffieetiveness of its internal control over
financial reporting as of December 31, 2013. TharBa@onsiders the selection of the Company’s indéeet registered public accounting
firm to be a matter of stockholder concern andhésefore submitting the selection of KPMG LLP fatification by the Company’s
stockholders as a matter of good corporate practive Audit Committee is not required to take aotjam as a result of the outcome of the
vote on this Proposal 3. However, if our stockhoddibo not ratify the appointment of KPMG LLP, thadk Committee may investigate the
reasons for such stockholder rejection and mayidens/hether to select a different independentsteged public accounting firm. Even if 1
selection of KPMG LLP is ratified by the stockhaisiethe Audit Committee, in its discretion, mayestla different independent registered
public accounting firm at any time during the y#ar determines that such a change would be irbigst interests of the Company and its
stockholders. KPMG LLP representatives are expei@dtend the 2013 annual meeting. They will haw@pportunity to make a statemel
they desire to do so and will be available to respi appropriate stockholder questions.

Principal Accountant Fees and Servict
KPMG LLP served as the Company’s independent regidtpublic accounting firm with respect to theitaudf the Company’s consolidated
financial statements and the effectiveness of thegany’s internal controls over financial reportagof December 31, 2012.

The following table sets forth the fees billed gpected to be billed by KPMG LLP for audit and atkervices for the years ended
December 31, 2012 and 2011.

SERVICE 2011 2012

Audit Feesb $673,00( $ 896,75!
Audit Related Fee® $ 52,50( $ 39,50(
Tax Fee®® $140,51( $ 243,07¢
All Other Fee«® $ 2,25( $ 2,70(
Total $868,26( $1,182,03:

@ Audit Fees primarily relate to the audits of then@pany’s annual consolidated financial statementisedfectiveness of the Company’s

internal control over financial reporting, revieafsthe quarterly consolidated financial statemémttuded in the Company’s Quarterly
Reports on Form -Q, and audits of statutory reports related to then@anys U.K. subsidiary for 201:

Audit Related Fees primarily relate to engagemtmteport on internal controls for selected infotima systems (SOC 1 report

Tax Fees primarily relate to the preparation ofrietxrns and for tax consultation servic

All Other Fees relate to an annual subscriptioR®IG LLP’s proprietary accounting research tc

@
®
@)

Audit Committee Pr-Approval Policies and Procedures

The Audit Committee’s policy is to pre-approvealidit and permitted non-audit services providedhegyCompany’s independent registered
public accounting firm. These services may incladdit services, audit-related services, tax sesyiservices related to internal controls and
other services. The independent registered pubdiounting firm and the Company’s CFO periodicadiport to the Audit Committee
regarding the services provided by the independsgistered public accounting firm in accordancehwiliis pre-approval policy. During 2012
the Audit Committee pre-approved all of the sersipeovided by KPMG LLP. The Audit Committee has sidered the provisions of these
services by KPMG LLP and has determined that thds are compatible with maintaining KPMG LLPrelependence.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR HSCAL YEAR 2013,
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PROPOSAL 4 — APPROVAL OF 2013 OMNIBUS INCENTIVE PLAN

On March 28, 2013, the Board of Directors appraedCompany’s 2013 Omnibus Incentive Plan (the “@uom Incentive Plan” or “Plan”),
subject to the approval of the stockholders atAlmisual Meeting. The following summary of the piijpel features of the Omnibus Incentive
Plan is qualified in its entirety by reference tie full text of the Omnibus Incentive Plan whictatsached to this proxy statement as Appe
A.

The Omnibus Incentive Plan, if approved, will allow to continue to provide our key employees corsaggon in the form of long-term
equity incentive awards, such as stock optionsticesd stock units, stock appreciation rights aestricted stock. Equity incentives form an
integral part of the compensation paid to manywfaemployees, particularly those in positions of kaportance. Approval of the Plan is
therefore critical to our ability to continue tdratt, retain, engage and focus highly motivatedi gumalified employees. After the date of the
approval of the Omnibus Incentive Plan by stockbddno awards may be granted under our 2010 $tack

SUMMARY OF THE OMNIBUS INCENTIVE PLAN
Purpose of the Omnibus Incentive Plan

The purpose of the Omnibus Incentive Plan is tisa#®e Company in attracting and retaining sekkatelividuals who, serving as our
employees, directors, consultants and/or adviswesexpected to contribute to our success andhieaelong-term objectives which will
benefit our stockholders through the additionaémeses inherent in the awards under the Plan.

Shares Available

The maximum number of shares of the Company’s comsback that are available for awards under the Dusnincentive Plan (subject to
the adjustment provisions described under “Adjusiimepon Changes in Capitalization” below) is 1,800 shares, less one (1) share of
common stock for every one (1) share of commonkstioat was subject to a stock option or other avgaashted after December 31, 2012
under our 2010 Stock Plan. Any shares of commorkstuat are subject to stock options or other avgaatted under the Plan shall be
counted against this limit as one (1) share of comstock for every one (1) share of common stoekigd.

If any shares of common stock subject to an awadiuthe Omnibus Incentive Plan or, after Decem3tie2012, any shares of common
stock subject to an award under the 2010 Stock @lame forfeited or expire or (ii) an award temates, is settled for cash or otherwise does
not result in the issuance of all of the sharegeztitto the award (including payment in shares wédistock appreciation right (“SAR”) is
exercised), the shares subject to the award mangda again for awards under the Omnibus Incentie 1 the extent of the forfeiture,
expiration, termination, cash settlement or nonasge. The following shares of common stock wgbabe added to the shares available for
issuance under the Plan: (i) shares tendered hyatttieipant or withheld by us in payment of theeise price of an option under the
Omnibus Incentive Plan or, after December 31, 20ider the 2010 Stock Plan, and (ii) shares tend@yrete participant or withheld by us to
satisfy tax withholding with respect to an awardlenthe Plan or, after December 31, 2012 unde2®i€ Stock Plan.

Shares of common stock subject to awards made time@mnibus Incentive Plan in substitution or exdde for awards granted by a
company acquired by us or a subsidiary, or withclvhie or a subsidiary combine (“Substitute Awarddt) not reduce the maximum numl
of shares that are available for awards under Ige. th addition, the available shares under tlae Rhay be increased in connection with an
acquisition or merger in accordance with NASDAQting Rule 5635-IM; i.e., by the shares remainingi@ble under a pre-existing,
stockholder approved plan of an acquired or meogadpany (adjusted to reflect the exchange or vialuahtio in the acquisition or merger)
subject to other requirements of that rule.

The maximum number of shares of common stock tlzgt loe issued under the Plan pursuant to the eras€iSncentive stock options,” as
defined in Section 422 of the Internal Revenue GafdE986, as amended (the “Code”), is 1,800,000ezha

Eligibility . Options, SARs, restricted stock awards, restristedk unit awards, other share-based awards afarpence awards may be
granted under the Omnibus Incentive Plan. Optioag be either incentive stock options, or nonstayustock options. Awards may be
granted under the Plan to any employee and nonesm@lmember of the Board, and any consultant asadwho is a natural person and
provides services to us; incentive stock optiong begranted only to our employees.
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Awards to be Granted to Certain Individuals and Gros. As of March 31, 2013, 3,082 employees and non-eyeglalirectors would have
been eligible to participate in the Omnibus IncemtPlan had it been effective. The Compensation@ittee in its discretion, selects the
persons to whom awards may be granted, deterntieagpe of awards, determines the times at whicrdswvill be made, determines the
number of shares subject to each such award (atdlfer value of certain performance awards), agigitmines the other terms and conditi
relating to the awards. For this reason, it ispussible to determine the benefits or amountsvifibbe received by any particular person in
the future.

Limits on Awards to Participant. The Omnibus Incentive Plan provides that no pigdint may be granted (i) options or SARs in any
calendar year to purchase more than 250,000 sbhoesnmon stock, (ii) restricted stock awards, metgtd stock unit awards, performance
awards or other share based awards in any calgedathat are intended to be performance-basedewsation under Section 162(m) of the
Code covering more than 150,000 shares or (iifiogperance-based awards in any calendar year thattareded to be performance-based
compensation under Section 162(m) of the Code emdenominated in cash under which more than $3)000may be earned ($10,000,000
for awards that have a multi-year performance pridhe limitations in the prior sentence are npligd by two for awards granted to a
participant in the first calendar year in which geeticipant commences employment with us.

Limit on Awards to Directors. Under the Omnibus Incentive Plan, in no event nrayreon-employee Director of the Company receive
awards in any calendar year with an aggregate giatetfair value of more than $400,000. This limincreased to $600,000 in the first year.
Grant date fair value for this purpose will be catgal as of the grant date for an award in accoelarit the applicable financial accounting
rules.

Administration. The Omnibus Incentive Plan will be administeredhsy Compensation Committee (or a subcommittee) lwliall consist ¢

at least two members of the Board, each of whont ouelify as a “non-employee director” under Ru®43 under the Securities Exchange
Act of 1934 (“Exchange Act”), an “outside directarfider Section 162(m) of the Code and an “indepetnd&ector” under the rules of the
principal U.S. national securities exchange on Whiee common stock is traded (the “Principal Exgeh to the extent required by such
rules. The Compensation Committee has the authioritietermine the terms and conditions of awandd,ta interpret and administer the
Plan. The Compensation Committee may, to the exigninconsistent with applicable law, includingc8en 162(m) of the Code, and the
rules of the Principal Exchange (i) delegate tommittee of one or more Directors the right to makerds and to cancel or suspend awards
and otherwise take action on its behalf under thmiDus Incentive Plan, and (ii) authorize one oremufficers to make awards to employees
who are not Directors or officers and cancel opsasl awards under the Plan to such employees. dtheri&ation must specify the total
number of shares that may be awarded.

Stock Options. The Compensation Committee may grant either nofifgpgastock options or incentive stock optionss#dck option entitles
the recipient to purchase a specified number afeshaf common stock at a fixed exercise price suittjeterms and conditions set by the
Compensation Committee, including conditions foereise that must be satisfied, which typically wi#l based solely on continued provision
of services. The exercise price of shares of comsback covered by a stock option cannot be less 108% of the fair market value of the
common stock on the date the option is grantedef@xor Substitute Awards). Fair market value & tommon stock is generally equal to
closing price for the common stock on the Principathange on the date the option is granted (iieife was no closing price on that date
the last preceding date on which a closing prics regorted), except for Substitute Awards. As of®Ma28, 2013, the closing price of the
common stock as reported on the NASDAQ Stock Exgbavas $126.92 per share.

The Omnibus Incentive Plan permits payment of ttex@se price of stock options to be made by casfash equivalents, shares of Common
stock previously acquired by the participant, atheoform of consideration approved by the Compéms&ommittee and permitted by
applicable law (including withholding of shares@dmmon stock that would otherwise be issued oncised; or any combination thereof. A
participant who is subject to Section 16 of the lamge Act may direct the Company to withhold shaféSommon stock that would
otherwise be issued on exercise to pay the exapcise and/or withholding taxes due on exerciseiddp granted under the Plan expire no
later than 10 years from the date of grant.

Stock Appreciation Right. The Compensation Committee is authorized to grafsSin conjunction with a stock option or other agva
granted under the Omnibus Incentive Plan, anddaot@8ARs separately. The grant price of a SAR nuda less than 100% of the fair
market
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value of a share of Common stock on the date the SAjranted (except for Substitute Awards). Thmtef a SAR may be no more than 10
years from the date of grant. SARs are subjectrtad and conditions set by the Compensation Comeniibcluding conditions for exerci
that must be satisfied, which typically will be bdssolely on continued provision of services.

Upon exercise of a SAR, the participant will halve tight to receive the excess of the fair markédt® of the shares covered by the SAR on
the date of exercise over the grant price. Paymmerytbe made in cash, shares of our Common stoather property, or any combination
thereof, as the Compensation Committee may deterrinares issued upon the exercise of SARs aredralutheir fair market value as of
date of exercise.

Restricted Stock Award. Restricted stock awards may be issued eitheeadotin addition to other awards granted undeQh®ibus

Incentive Plan, and are also available as a forpagment of performance awards and other earnddlzssed incentive compensation. The
Compensation Committee determines the terms anditaams of restricted stock awards, including thenter of shares of Common stock
granted, and conditions for vesting that must bisfead, which may be based principally or solefyapntinued provision of services, and ¢
may include a performance-based component. Untesswise provided in the award agreement, the malfla restricted stock award will
have the rights of a stockholder from the daterahgof the award, including the right to vote #@res of Common stock and the right to
receive cash dividends and share and propertyliistns on the shares (subject to the requiremfentdividends on restricted stock that vest
on the attainment of performance goals as describddr “Dividends; Dividend Equivalents” below)

Restricted Stock Unit Award. Awards of restricted stock units having a valueatdo an identical number of shares of Common stoak

be granted either alone or in addition to otherra@granted under the Omnibus Incentive Plan, am@lao available as a form of payment of
performance awards granted thereunder and othee@aash-based incentive compensation. The Compmn§&ommittee determines the
terms and conditions of restricted stock unitsluding conditions for vesting that must be satifiwhich may be based principally or solely
on continued provision of services, and also majutte a performance-based component. The holderedtricted stock unit award will not
have any of the rights of a stockholder, includioging rights with respect to the award (providedttdividend equivalents may be granted).
Any cash dividends and share and other propertyilalised with respect to the award will be subjecthe requirements for dividend
equivalents on restricted stock units that veshenattainment of performance goals as describddriividends; Dividend Equivalents”
below. Payment of restricted stock units in shéwesess otherwise determined by the Committeeerathiard agreement) will be made wit

30 days after the units vest.

Other Share-Based AwardsThe Omnibus Incentive Plan also provides for tharavof shares of Common stock and other awardstieat
valued by reference to Common stock or other ptggéDther Share-Based Awards”). Such awards magrbated alone or in addition to
other awards under the Plan. Other Share-Baseddswaay be paid in cash, shares of Common stocther property, or a combination
thereof, as determined by the Compensation Comenitiee Compensation Committee determines the temisonditions of Other Share-
Based Awards, including any conditions for vestimgt must be satisfied.

Performance Award:. Performance awards provide participants with thgoofunity to receive shares of Common stock, casitleer
property based on performance and other vestindittons. Performance awards may be granted frora tmtime as determined at the
discretion of the Compensation Committee. Subthé share limit and maximum dollar value setf@ibove under “Limits on Awards to
Participants,'the Compensation Committee has the discretionteréne (i) the number of shares of common stoakeunor the dollar valu
of, a performance award and (ii) the conditions thast be satisfied for grant or for vesting, whighically will be based principally or sole
on achievement of performance goals. The performpeciod for performance awards will not be shattan one year unless the award is
payable in shares. Performance awards may bemaitlimp sum or in installments, or on a deferrasidsubject to the requirements of
Section 409A of the Code.

Performance Criteria. At the Compensation Committee’s discretion, per@amoe goals for restricted stock awards, restristeck units,
performance awards or other share-based awarddenbgtsed on the attainment of specified levelsiefar more of the following criteria
(which may incorporate pre-defined adjustments)eneie, net revenue, product revenue or system-wigenue (including growth of such
revenue measures); operating income (before artaftes); pre- or after-tax income or loss (befarafter allocation of corporate overhead
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and bonus); earnings or loss per share; net inaortoss (before or after taxes); return on equdyal stockholder return; return on assets or
net assets; appreciation in and/or maintenandeegpttice of the shares or any other publicly-trasleclrities of the Company; market share;
gross profits; gross or net profit margin; grossfipgrowth; net operating profit (before or aftaxes); operating earnings; earnings or losses
or net earnings or losses (including earnings ssdg before taxes, before interest and taxesfanehiaterest, taxes, depreciation and
amortization); economic value-added models or eajait metrics; comparisons with various stock miirkgices; reductions in costs; cash
flow (including operating cash flow and free cakiwf) or cash flow per share (before or after dividg); return on capital (including return
total capital or return on invested capital); clistv return on investment; cash flow return on talpimprovement in or attainment of expe
levels or working capital levels, including cashyentory and accounts receivable; general and asimaEtive expense savings; inventory
control; operating margin; gross margin; year-eashc cash margin; debt reduction; stockholderstgquperating efficiencies; cost
reductions or savings; market share; customerfaetiisn; customer growth; employee satisfactiomdpictivity or productivity ratios;
regulatory achievements (including submitting tindj applications or other documents with regubataathorities or receiving approval of
any such applications or other documents; strafggyitnerships or transactions (including in-licegsand out-licensing of intellectual
property; co-development, co-marketing, profit &#hgrjoint venture or other similar arrangementigiancial ratios, including those
measuring liquidity, activity, profitability or l@rage; cost of capital or assets under managefirganging and other capital raising
transactions (including sales of the Company’s tgcqui debt securities; debt level year-end caslitipos book value; competitive market
metrics; timely completion of new product roll-oussles or licenses of the Company’s assets, imguts intellectual property, whether in a
particular jurisdiction or territory or globallyy ehrough partnering transactions); royalty incoingglementation, completion or attainment of
measurable objectives with respect to researcleldpment, commercialization, products or projeatsjuisitions and divestitures, succession
and hiring projects, reorganization and other craf®transactions, expansions of specific busiopssations and meeting divisional or
project budgets; and recruiting and maintainingspenel. The performance goals may be determinedydoy reference to our performanct
the performance of one or more of our subsidiadassions, business segments or business unitsased upon the relative performance of
other companies or upon comparisons of any ofrttlieators of performance relative to other companidne Compensation Committee may
also exclude under the terms of the performancedsi#o the extent permitted by Section 162(mhef€ode) the impact of an event or
occurrence which the Committee determines shoypdogypiately be excluded, including (i) restructgsn discontinued operations,
extraordinary items, and other unusual or non-réagiicharges, (ii) an event either not directhatetl to our operations or not within the
reasonable control of our management, or (iii)dhmulative effects of tax or accounting changesceordance with U.S. generally accepted
accounting principles.

Adjustments to Awards Subject to Performance Cri¢eiThe Compensation Committee may make downward, ttupward, adjustments
with respect to any amount payable pursuant toresiyicted stock award, restricted stock unit awpedformance award or other share-based
payment award that is subject to performance @itemd is intended to be treated as performancedbaempensation under Section 162(m)
of the Code. The Compensation Committee may notevathievement of performance goals for such awasa®pt in the case of death or
disability.

Dividends; Dividend Equivalent. Awards other than options and SARs may, if deteehiny the Compensation Committee, provide that the
participant will be entitled to receive, currentiyon a deferred basis, cash, stock or other ptpgeridends, or cash payments in amounts
equivalent to cash, stock, or other property dinttedeclared with respect to shares of Common stoegred by an award. Except as
otherwise provided in an award agreement, the Casgi®mn Committee may provide that such amountsb@itieemed to have been
reinvested in additional shares of common stoabtiserwise, and that they are subject to the sarsingeor performance conditions as the
underlying award. Any dividends or dividend equérgk provided with respect to performance awardsgiricted stock, restricted stock unit
or other share-based awards that are subject @ttdiament of performance goals will be subjedh®same restrictions and risk of forfeiture
as the underlying awards.

No Repricing. The Omnibus Incentive Plan prohibits option and SARricings (other than to reflect stock splitsnspffs or other corporate
events described under “Adjustments upon Chang€sypitalization"below, or in connection with a change in controtl@d Company) unle
stockholder approval is obtained. For purposef@flan, a “repricing” means a reduction in thereise price of an option or the grant price
of a SAR, the cancellation of an option or SARaleange for cash or another award under the Pliue iéxercise price or grant price of the
option or SAR is greater than the fair market valithe Common stock, or any other action with ez$po an option or SAR that may be
treated as a repricing under the rules of the Rrah&xchange.

Notice of Annual Meeting of Stockholders and 2018xy Statement | :



Table of Contents

Nontransferability of Awards. No award under the Omnibus Incentive Plan, andhaoes subject to awards that have not been issuesito
which any applicable restriction, performance dedal period has not lapsed, is transferable atfrem by will or the laws of descent and
distribution, and an award may be exercised dutiegparticipant’s lifetime only by the participaorttthe participant’s guardian or legal
representative, except that the Compensation Cdamenitay provide in an award agreement that a paatit may transfer an award without
consideration to certain family members, familystay or other family-owned entities, or for chasitadonations under such terms and
conditions determined by the Compensation Committee

Adjustments upon Changes in Capitalizatic. In the event of any merger, reorganization, codsion, recapitalization, dividend or
distribution (whether in cash, shares or other eriyp other than a non-extraordinary cash dividesibck split, reverse stock split, spin-off or
similar transaction or other change in our corposdtucture affecting our Common stock or the véhegeof, adjustments to the Omnibus
Incentive Plan and awards shall be made (in acoomwith Sections 409A and 424 of the Code, asi@e) in order to prevent dilution or
enlargement of the rights of participants that wlaatherwise result from such transaction or chaimgiding adjustments in the number and
class of shares of stock available for awards utigePlan, the number, class and exercise or grarg of shares subject to awards
outstanding under the Plan, and the limits on thaber of awards that any person may receive.

Termination of EmploymentThe Compensation Committee will determine and@hfin the award agreement whether any awards will
continue to be exercisable on and after the dat@daticipant ceases to be employed by, or to wikerprovide services to, us, whether by
reason of death, disability, voluntary or involugtéermination of employment or service, or othessvi

Clawback.The Omnibus Incentive Plan provides that in theneeé a restatement of the Company’s financialestegnts which reduces the
amount of the awards that would have been pai@sted had the financial results been properly tedpothe Compensation Committee may
cancel or clawback all or any portion of awardshar gain realized on the award. In addition, alheds (and the benefits derived from the
awards) are subject to recovery by the Comparggjfiired by rules adopted by the SEC or the NASDAGZISExchange to implement
Section 10D of the Exchange Act, the Ddeldink Wall Street Reform and Consumer Protection éwcany other applicable rule, regulatiol
law.

Amendment and Terminatiol. The Omnibus Incentive Plan may be amended or teteihby the Board except that stockholder apprigval
required for any amendment to the Plan which irsgedahe number of shares of Common stock avaifabkevards thereunder, expands the
types of awards available, materially expands thgscof persons eligible to participate in the Pfarmits the grant of options or SARs with
an exercise or grant price of less than 100% ofnfigirket value on the date of grant, amends theigioms prohibiting the repricing of stock
options and SARs as described above under “No Eirgrf increases the limits on shares subject tardw/or the dollar value payable with
respect to performance awards, or takes any awfitbirespect to an option or SAR that may be ti@at®a repricing under the rules of the
Principal Exchange. No amendment or termination magerially impair a participant’s rights underamard previously granted under the
Plan without the written consent of the participant

The Omnibus Incentive Plan will expire on the 18tmiversary of the date of its approval by stoc#brd, except with respect to awards then
outstanding, and no further awards may be grahiecafter.

Federal Income Tax Consequences

The following discussion summarizes certain feder@dme tax considerations of awards under the ®amincentive Plan. However, it does
not purport to be complete and does not describsttite, local or foreign tax considerations ordtresequences for any particular individual.

Stock Options. A participant does not realize ordinary income loa grant of a stock option. Upon exercise of a goalified stock option,

the participant will realize ordinary income eqt@the excess of the fair market value of the shafeCommon stock over the option exercise
price. The cost basis of the shares acquired fatalayain treatment is their fair market valudted time of exercise. Upon exercise of an
incentive stock option, the excess of the fair reakkalue of the shares of Common stock acquired tineeoption exercise price will be an
item of tax preference to the participant, whichyrba subject to an alternative minimum tax forykar of exercise. If no disposition of the
shares is made
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within two years from the date of granting of theéntive stock option or within one year after ttamsfer of the shares to the participant, the
participant does not realize taxable income asaltref exercising the incentive stock option; the basis of the shares received for capital
gain treatment is the option exercise price; arig galoss realized on the sale of the sharesnig-term capital gain or loss. If the participant
disposes of the shares within the two-year or azea-periods referred to above, the participantnedlize ordinary income at that time in an
amount equal to the excess of the fair market vafuke shares at the time of exercise (or theormteeds of disposition, if less) over the
option exercise price. For capital gain treatmensach a disposition, the tax basis of the shaikgevtheir fair market value at the time of
exercise.

Stock Appreciation Right. No ordinary income will be realized by a participanconnection with the grant of a SAR. When ti#dRSs
exercised, the participant will realize ordinargome in an amount equal to the sum of the amouabypfcash received and the fair market
value of the shares of Common stock or other ptgpeceived upon the exercise.

Restricted Stock, Performance and Restricted Stoclt Awards. The participant will not realize ordinary incoroe the grant of a restricted
stock award (or a performance award if the shar€ommon stock are issued on grant), but will mabrdinary income when the shares
subject to the award become vested in an amouial égjthe excess of (i) the fair market value & gihares on the vesting date over (ii) the
purchase price, if any, paid for the shares. Thiggi@ant may, however, elect under Section 83(lihe Code to include as ordinary income
in the year the shares are granted an amount tmjtred excess of (i) the fair market value of thares on the date of issuance, over (ii) the
purchase price, if any, paid for the shares. IfSketion 83(b) election is made, the participaiitidt realize any additional taxable income
when the shares become vested.

The participant will not realize ordinary income thie grant of a restricted stock unit award, (pegormance award under which shares of
Common stock are not issued on grant), but wilizeardinary income when the shares subject tathard are issued to the participant after
they become vested. The amount of ordinary incoifidoe equal to the excess of (i) the fair markalue of the shares on the date they are
issued over (ii) the purchase price, if any, paidtfie award.

Upon disposition of shares of Common stock acquireder a restricted stock award, performance awardstricted stock unit award, the
participant will realize a capital gain or loss atto the difference between the selling price tiedsum of the amount paid for the shares plus
any amount realized as ordinary income upon g@ntésting) of the shares.

Company Tax DeductionThe Company generally will be entitled to a taxwigttbn in connection with an award under the Omsibu
Incentive Plan, subject to the provisions of Secfi62(m) of the Code, in an amount equal to thénargt income realized by a participant at
the time the participant realizes such income ¢f@mple, on the exercise of a nonqualified stodloop Section 162(m) of the Code may
limit the deductibility of compensation paid to tBempany’s CEO and to each of the next three mghtyhcompensated executive officers
other than the CFO. Under Section 162(m), the drrarapensation paid to any of these executivesheilleductible to the extent that it di
not exceed $1,000,000 or if the compensation &drkas performance-based compensation under $&6@#§m) of the Code. Compensation
attributable to stock options and SARs under tla@ Bhould qualify as performance-based compensitioa awards are made by the
Compensation Committee and the exercise or griége pf the award is no less than the fair mark&ievaf the Common stock on the date of
grant. Compensation attributable to restrictedkstaards, restricted stock unit awards and perfagaawards should qualify as
performance-based compensation if (i) the comp&rsat approved by the Compensation Committeeti{@)compensation is paid only upon
the achievement of an objective performance gdabéshed in writing by the Compensation Committd@le the outcome is substantially
uncertain, and (i) the Compensation Committegifoes in writing prior to the payment of the conmzation that the performance goal has
been satisfied.
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Grants under the Omnibus Incentive Plan

There have been no grants under the Omnibus IneeBtan; accordingly, the benefits or amounts withtbe received as a result of the
Omnibus Incentive Plan are not currently determizmab

The following table sets forth aggregated informatbout the 2010 Stock Plan under which equityritées of the Company are authorized
for issuance as of December 31, 2012:

Number of Securitic  Number of Securities Number of Securities
be Issued Upon Weighte-Average Remaining Available fc
Authorized for Exercise of Outstandii  Exercise Price of  Future Issuance Under

Issuance Under the Nonvested Outstanding Equity Compensation
Plan Categor Plan Shares Nonvested Share Plans
Equity compensation plans approved by stockholde 2,000,001 261,55¢ $ 0.0C 550,23:
Equity compensation plans not approved by
stockholder: None None N/A None
Total 2,000,001 261,55¢ $ 0.0C 550,23

The number of securities remaining available fouffe issuance in the last column of the table alvdglleno longer be available for future
grants if the Omnibus Incentive Plan is approvedtogkholders.

There were no outstanding stock options as of Deeerd1, 2012 (and no stock options have been issug@l3). The number of securities
the third column of the table above consist of tibased and performance-based restricted stock award

As of the record date there were a total of 16,259 shares of common stock outstanding.

The following table sets forth the number of timaesed restricted stock granted by the Company igehes indicated (no stock options were
granted in any of those years). In addition, théetprovides the number of shares of performansedaestricted stock earned and the
weighted average number of shares of common statstamding in the year indicated.

Number of Shares of Tim« Weighted Average Numbe
Number of Shares of
Based Restricted Stock Earned PerformanceBasec of Shares of Common
Year Number of Options Grantec Granted Restricted Stock Stock Outstanding
2012 — 52,83¢ 88,75: 16,997,00
2011 — 47,45 126,70 17,110,00
2010 — 57,31¢ 31,12 16,820,000

Required Vote

Approval of the Omnibus Incentive Plan requiresaffemative vote of a majority of the shares oframon stock present or represented, in
person or by proxy, provided at a meeting at whictuorum is present. The Board is of the opiniat dpproval of the Plan is in the best
interests of the Company and its stockholders andmmends a vote for the approval of the Planp#dkies will be voted to approve the
Omnibus Incentive Plan unless a contrary votedscated on the enclosed proxy card.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE APPROML OF THE 2013 OMNIBUS INCENTIVE PLAN.
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PROPOSAL 5 — APPROVAL OF 2013 ANNUAL NON-EQUITY INCENTIVE PLAN
Background

We are asking stockholders to approve the PortRRéoovery Associates, Inc. 2013 Annual Non-Equiehtive Plan (the “2013 Non-Equity
Incentive Plan”), which was approved by the Boandarch 28, 2013, subject to stockholder approval.

The 2013 Non-Equity Incentive Plan is designedhst the awards under the Plan will satisfy the irequents for “performance-based”
compensation within the meaning of Section 162(frihe Internal Revenue Code of 1986, as amended'@Gbde”).Under Section 162(m)
the Code, we may not deduct for federal incomeptaposes the compensation paid to our CEO or attyeafiext three most highly
compensated executive officers (other than our GB@)e extent that it exceeds $1,000,000 in amy,yaless it qualifies as “performance-
based compensation.”

One of the requirements for compensation to baedeas “performance-based compensation” is thatnéerial terms of the performance
goals under which compensation may be paid beadisdito and approved by our stockholders. For pagpof Code Section 162(m) the
material terms are (i) the employees eligible t®eiee compensation, (ii) a description of the ci@®n which the performance goal will be
based and (iii) the maximum amount of compensatiahcan be paid to an employee under the 2013B¢rity Incentive Plan. Stockholder
approval of the 2013 Non-Equity Incentive Plamiended to constitute approval of each of the riateErms, which are discussed below.

The following summary of the principal featurestod 2013 Non-Equity Incentive Plan is qualifiedtsientirety by reference to the full text
of the 2013 Non-Equity Incentive Plan, which isaatted to this proxy statement as Appendix B.

Summary of the 2013 Non-Equity Incentive Plan

Purpose of the 2013 N¢-Equity Incentive Plan. The purposes of the 2013 Non-Equity Incentive Rl@nto advance the interests of the
Company and its stockholders and assist the Comipaatyracting and retaining executive officerglté Company and its affiliates who,
because of the extent of their responsibilitieswake significant contributions to the Companguccess by their ability, industry, loyalty ¢
exceptional services, by providing incentives stmancial rewards to such executive officers ugomachievement of certain financial and
other business performance goals.

Administration; Amount of Awards. The Compensation Committee of the Board (or a suiaittee thereof) will administer the 2013 Non-
Equity Incentive Plan. The Compensation Committeesgbcommittee) must consist solely of two or mDirectors of the Company who
qualify as “outside directors” under Section 162¢hjhe Code.

The Compensation Committee will interpret and datee all questions relating to the 2013 Non-Equiigentive Plan and take any action it
deems necessary or advisable for its proper adirtien. All decisions of the Compensation Comnaitshall be final, conclusive and bind
on the Company, participants and any person whmsla benefit or right to an award under the 2008-Equity Incentive Plan.

Subject to the terms of the 2013 Non-Equity Inaen®lan, the Compensation Committee has the ssteation to determine the amounts,
terms and conditions of each award. The maximumuatnpayable to a participant under an award urftee2013 Non-Equity Incentive Plan
for a Performance Period (as defined below) is@5@0. The maximum amount payable will be propogiely adjusted if the Performance
Period is shorter or longer than 12 months.

Eligibility. Our CEO and any other executive officer of the Canypor of any affiliate may be selected by the Cengation Committee to
receive an award under the 2013 Non-Equity Incerféilan for any year. The selection must occur wifl days after the beginning of the
Performance Period or, if the Performance Peridelsis than 12 months, prior to the expiration &% the Performance Period.

Performance Goals. Under the 2013 Non-Equity Incentive Plan, the Congpéion Committee will determine whether the figezdr or some
other performance period will be used for measusictyal performance (each a “Performance Periddig¢. Compensation Committee will
establish for each Performance Period (a) the paence goals based on business and financialiar{tghich may incorporate pre-defined
adjustments) and (b) a formula for calculating dipi@ant's award based on actual performance coetpt the pre-established performance
goals. The actions of the Compensation Committserid®ed in the prior two sentences must take phatteén 90 days after the beginning of
the Performance Period (or, if the Performanceddas less than 12 months, prior to the expiratib®5% of the Performance Period).
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Performance goals will be based on one or morhefdllowing business and financial criteria: rewennet revenue, product revenue or
system-wide revenue (including growth of such resemeasures); operating income (before or aft&sjayre- or after-tax income or loss
(before or after allocation of corporate overhead lbonus); earnings or loss per share; net incantess (before or after taxes); return on
equity; total stockholder return; return on assetset assets; appreciation in and/or maintenahttee@rice of the Shares or any other
publicly-traded securities of the Company; marketre; gross profits; gross or net profit margimgsgrprofit growth; net operating profit
(before or after taxes); operating earnings; egsor losses or net earnings or losses (includingirgs or losses before taxes, before interest
and taxes, or before interest, taxes, depreciatimhamortization); economic value-added modelgjaivalent metrics; comparisons with
various stock market indices; reductions in castsh flow (including operating cash flow and fresftflow) or cash flow per share (befor
after dividends); return on capital (including metwn total capital or return on invested capitedish flow return on investment; cash flow
return on capital; improvement in or attainmenegpense levels or working capital levels, includiagh, inventory and accounts receivable;
general and administrative expense savings; inventrol; operating margin; gross margin; yead-eash; cash margin; debt reduction;
stockholders equity; operating efficiencies; cestuctions or savings; market share; customer aatish; customer growth; employee
satisfaction; productivity or productivity ratiosgulatory achievements (including submitting ingj applications or other documents with
regulatory authorities or receiving approval of @agh applications or other documents; strategimpeships or transactions (including in-
licensing and out-licensing of intellectual progeo-development, co-marketing, profit sharingnjoenture or other similar arrangements);
financial ratios, including those measuring liqtydiactivity, profitability or leverage; cost of gi#al or assets under management; financing
and other capital raising transactions (includialgs of the Company’s equity or debt securitiebt tkvel yearend cash position; book valt
competitive market metrics; timely completion ofinproduct roll-outs; sales or licenses of the Comyfmassets, including its intellectual
property, whether in a particular jurisdiction errttory or globally; or through partnering transans); royalty income; implementation,
completion or attainment of measurable objectivitk vespect to research, development, commerctadizaproducts or projects, acquisitions
and divestitures, succession and hiring projeetsganization and other corporate transactiongresipns of specific business operations and
meeting divisional or project budgets; and recngitand maintaining personnel.

The performance goals may be based solely by refer our performance or the performance of omaare of our affiliates, divisions,
business segments or business units, or basedtlpoelative performance of other companies or wgmomparisons of any of the indicator:
performance relative to other companies. The Cosgtan Committee may also exclude under the teffrttsegperformance awards the
impact of an event or occurrence which the Compers&ommittee determines should appropriatelymueled, including

(i) restructurings, discontinued operations, extawry items, and other unusual or non-recurringrges, (ii) an event either not directly
related to our operations or not within the reabtsmaontrol of our management, or (i) the cumiateffects of tax or accounting changes in
accordance with U.S. generally accepted accoumptimgiples.

After the end of each Performance Period, the Cosgtéon Committee will determine the extent to whhtice performance goals for
participants were achieved. The Compensation Cateentill determine and certify the actual awarda(ify) for each participant based on the
level of actual performance achieved. HoweverQbepensation Committee retains discretion to elatg@ror reduce the actual award
payable to any participant below that which otheenivould be payable. The Compensation Committeenoawaive achievement of
performance goals, except in the case of deathbility or change in control. Awards under the 20d#-Equity Incentive Plan will be
payable in cash unless the Compensation Committite discretion decides to make payment in thenfof a stock-based award to the extent
permissible under a Company stock plan.
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Clawback.The Compensation Committee has discretion to reqepayments of an award in the event of a resttenf the Company’s
financial statements within three years after tivard is paid to correct a material error that tleenpensation Committee determines is the
result of fraud or intentional misconduct. In adufit all awards (and the benefits derived fromahards) are subject to recovery by the
Company if required by rules adopted by the SEGQ@MNASDAQ Stock Exchange to implement Section ddEhe Exchange Act, the Dodd-
Frank Wall Street Reform and Consumer Protectiot) écany other applicable rule, regulation or law.

Amendment and Termination of the 2013 N-Equity Incentive Plan.The Board may amend or terminate the 2013 Non-Eduientive
Plan at any time. In order to maintain the planialiication under Section 162(m), material amendts®f the 2013 Non-Equity Incentive
Plan must be approved by stockholders. No amendardatmination may impair the rights of a partauip under the terms of an award
previously made to the participant without the jggrant’s consent.

Federal Income Tax Consequencd3articipants will realize ordinary income equathie amount of any cash award paid to them in tlae i
is received. A stock-based award made under atsbiadr approved stock plan may have different nsequences depending on the type of
award.

The Company will be entitled to a deduction for #mount of ordinary income realized by participamtess the awards under the 2013 Plan
fail to qualify as “performance-based compensatiamder the requirements of Section 162(m) of thdeCo

Approval

Approval of the 2013 Noiequity Incentive Plan requires the affirmative vofea majority of the total votes cast on this prsgl at the Annu
Meeting. No awards will be payable under the 20b8-Equity Incentive Plan for the 2013 fiscal yeathwereafter if the Plan is not approved
by stockholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THEAPPROVAL OF THE 2013 ANNUAL NON-EQUITY
INCENTIVE COMPENSATION PLAN.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee assists the Board in fulfilliiig responsibility for oversight of the qualitycamtegrity of the Company’s accounting,
auditing, financial reporting, internal controlsdamanagement processes. KPMG LLP, the Companyépirtient registered public
accounting firm, is responsible for expressing apia on the conformity of the Company’s auditedifinial statements with generally
accepted accounting principles and on the Compantgsnal control over financial reporting.

The Audit Committee has reviewed and discussed mahagement and KPMG LLP the Company’s auditedhfirzd statements for the year
ended December 31, 2012. The Audit Committee sdiscussed with the independent registered pabtiounting firm the matters
required to be discussed by the Statement on AwgdBtandards No. 61, as amended (AICPA, Profeds8iaadards, Volume 1 AU

Section 380) as adopted by the Public Company Aadoy Oversight Board in Rule 3200T. In additidme tAudit Committee has received
written disclosures and the letter required byapplicable requirements of the Public Company Aotiog Oversight Board regarding
KPMG LLP’s communications with the Audit Committeencerning independence and has discussed with KPIMRGts independence.

Based on the review and discussions referred teealibe Audit Committee recommended to the Boaatlttie audited financial statement:
included in the Company’s Annual Report on FormKlfdr the year ended December 31, 2012.

This report is submitted on behalf of the followinglependent Directors, who constitute the AudiiBdttee:

James M. Voss, Chairman
John H. Fain
Scott M. Tabakin

SECURITY OWNERSHIP OF MANAGEMENT AND DIRECTORS

The following table contains information about 8teares of the Company’s common stock beneficiallgex as of the Record Date by the
executives named therein, including the Compang®CCFO, each of the Company’s non-employee Direcnd all Directors and NEOs
as a group. Subject to community property laws wiagplicable, to the knowledge of the Company p#rsons named in the table below
have sole voting and investment power with resteatl shares of common stock shown as benefic@aliped by them. To the knowledge of
the Company, none of the persons named in the behdev have pledged any of the shares of commak $teneficially owned by them as
security. There are no outstanding stock optiomseatly exercisable or exercisable within 60 dafythe Record Date and all nonvested st
vesting within 60 days of the Record Date, are d=boutstanding.

Percentage of Share
Total Shares

Name of Beneficial Owner Shares Owner Shares Not Veste Beneficially Ownec Owned

Steven D. Fredrickson 78,697 56,29: 78,69 0.5%
Kevin P. Stevenso 50,69¢ 21,41¢ 50,69¢ 0.2%
Michael J. Peti 19,90z 59,10: 19,90: 0.1%
Neal Sterr 15,51: 15,48: 15,51: 0.1%
P. Kent McCammol 9,40¢ 12,707 9,40¢ 0.1%
John H. Fair 3,01¢ 1,71¢ 3,93¢ 0.C%
John E. Fulle 3,01¢ 1,71¢ 3,93¢ 0.C%
Penelope W. Kyl 7,41¢ 91¢ 8,331 0.C%
David N. Robert: 15,98( 91¢ 16,89¢ 0.1%
Scott M. Tabakir 8,44¢ 1,11¢ 9,361 0.1%
James M. Vos 6,81¢ 91¢€ 7,73¢ 0.C%
All NEOs & Directors 218,91¢ 172,31( 224,42 1.2%
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth the persons or egiknown by the Company to be the beneficial oweémore than five percent (5%) of the
common stock of the Company based on their mosntddings.

Title of Class Name & Address of Beneficial Owne Shares Beneficially Owned(1) Percent of Class (@
Common Stock BlackRock, Inc®

40 East 524 Street

New York, NY 1002z 1,313,022 7.7%%
Common Stock William Blair & Company,

LLC @

222 West Adams Street

Chicago, IL 6060t 1,062,78: 6.27%
Common Stock The Vanguard Group, In€3)

100 Vanguard Blvd.

Malvern, PA 1935¢ 1,010,04: 5.9¢%
Common Stock Waddell & Reed Financial,

Inc. ®

6300 Lamar Avenue

Overland Park, KS 662( 979,57 5.7¢%

@ Beneficial ownership is determined in accordand e rules of the SEC and includes voting anéstment power with respect to
shares

@ Ownership percentage is based on 16,959,150 sbfcesnmon stock outstanding as of the Record [

@) Based on information in a Schedule 13G/A filed wiith SEC on February 7, 2013, in which BlackRook, Is reported as the benefic
owner of 1,313,027 shares of the Company’s comntmrk svith sole power to vote or direct the vote avith sole power to dispose or
to direct the disposition of these 1,313,027 sh:

@ Based on information in a Schedule 13G filed with SEC on February 4, 2013, in which William B&iCompany, LLC is reported :
the beneficial owner of 1,062,781 shares of the @amg’'s common stock with sole power to vote orctitee vote and with sole power
to dispose or to direct the disposition of the€#$2,781 share:

(®  Based on information In a Schedule 13G/A filed viite SEC on February 11, 2013, in which The Vangj@moup, Inc. is reported as
the beneficial owner of 1,010,042 shares of the @amg’'s common stock, with sole power to vote oedithe vote of 23,151 shares
held by its whollyewned subsidiary, Vanguard Fiduciary Trust Companjge power to vote or direct the vote of 1,000ebdeld by it
wholly-owned subsidiary, Vanguard Investments Aalgir Ltd., sole power to dispose or direct thedsition of 986,891 shares, and
shared power with its wholly-owned subsidiary, Vaagl Fiduciary Trust Company, to dispose or ditketdisposition of 23,151
shares

©)  Based on information in a Schedule 13G/A filed wita SEC on February 7, 2013, in which Waddell &&Re&vestment Management
Company, a subsidiary of Waddell & Reed Finandral,, is reported as the direct beneficial owner21,719 shares of the Company’s
common stock with sole power to vote or directibt& and with sole power to dispose or to direetdisposition of these 721,719
shares, and in which lvy Investment Management Gompanother subsidiary of Waddell & Reed Finandrad., is reported as the
direct beneficial owner of 257,852 shares of then@any's common stock with sole power to vote or direetitbte and with sole pow
to dispose or to direct the disposition of thesé,252 share:

Section 16(a) Beneficial Ownership Reporting Congice

Section 16(a) of the Exchange Act of 1934 (Exchahg requires the Company’s NEOs and Directorael as persons who beneficially
own ten percent (10%) or more of the Company’s comstock to file initial reports of ownership arttaoges in ownership of such common
stock with the SEC and NASDAQ. As a practical nrattee Company typically assists its Directors affiters with these transactions by
completing and filing Section 16 reports on theihalf. The Company also reviews Directors’ andoeffs’ questionnaires and written
representations from the NEOs and Directors. Baseal review of the Section 16(a) reports filed liy Company on behalf of its Directors
and NEOs or furnished to the Company by benefmiailers of 10% or more of its common stock (if aggile) and a review of written
representations from certain reporting personsCihrapany believes that all such filing requiremenitigs Directors and NEOs were compl
with on a timely basis during 2012, with the exéepbf a late Form 4 for Ms. Kyle (6/1/12), Mr. Rei6/1/12), Mr. Fuller (6/1/12),

Mr. Tabakin (6/1/12), Mr. Voss (6/1/12), Mr. Rol®(6/4/12) and Mr. Petit (10/5/12).

Notice of Annual Meeting of Stockholders and 2018xy Statement | ¢



Table of Contents

COMPENSATION OF DIRECTORS

The Board, upon the recommendation of the CompiEms@ommittee, sets the compensation for non-engadyirectors so as to fairly
compensate them for the work required of them, dbasethe Company’s size and scope. The Companyrages annual equity awards to
non-employee Directors in order to align each DoeEs interests with the long-term interests of @@mpany’s stockholders. At the end of
2012, FW Cook provided the Compensation Committitle avpeer group analysis of the compensation efiirectors of companies in the
Compensation Peer Group listed on page 40 of tioisyPStatement. The peer group analysis indicdtatithe compensation of the
Company’s non-employee Directors was significabtjow the median. Based on this analysis, the Casgi®n Committee recommended
an adjustment in the Directors’ compensation, éffecas of January 1, 2013.

The chart below provides a summary and compari$toial non-employee Director compensation in 2&h& proposed 2013 compensation.
The Company makes annual equity awards as padreemployee Director compensation. These awards imereased for 2013 and will
remain at the 2013 level until reviewed at a futtaée.

Compensation Eleme 2012 2013
Annual Retainer (Cash Portion) $40,00( $ 60,00(
Annual Retainer (Company Stock Portic $65,00( $110,00(
Annual Committee Chair Retaine

» Audit Committee $25,00( $ 25,00(

» Compensation Committe $12,50( $ 12,50(

* Nominating and Corporate Governance Comm $10,00( $ 10,00(
Annual Committee Retaine

* Audit Committee $12,50( $ 12,50(

« Compensation Committe $ 6,25( $ 6,25(

* Nominating and Corporate Governance Comm $ 5,00( $ 5,00(
Lead Director Retaine $15,00( $ 15,00(

On the date of the 2012 annual meeting of stocldis|ceach non-employee Director was awarded naedaebares valued at approximately
$65,000. Annual Director stock awards become fullgted one year after the grant date. This vestthgdule, combined with the targeted
Director stock ownership policy described belowattes the alignment of Directors’ economic inteyegth those of stockholders.
Recognizing that each Director should have a sahatgersonal investment in the Company, the Bé@sladopted a target stock ownership
policy which applies to each Director, requiringexsonal holding by each Director of a number afreh valued at not less than two times
Director’s annual Board retainer, exclusive of Caiter retainers. The Compensation Committee inek#se required personal holding by
each Director to five times the Director's annuabRl retainer, exclusive of Committee retainerfgatfve January 1, 2013. Directors are
expected to acquire and maintain this share owipetisheshold within two years after joining the BoaThis expectation to acquire and
maintain share ownership has increased to fivesyei@ective January 1, 2013. In 2012, the Compdfgred no compensation to its Directors
other than their annual retainers and stock awdmalsgver, each Director is reimbursed for travegdemses in connection with attendance at
Board meetings and for all reasonable expensesiassd with continuing education programs. The Canypoffers no retirement benefits or
other perquisites to Directors. The Company mastgiolicies of Directors’ and officers’ liabilitpsurance covering all Directors. The
Company’s CEO received no additional compensatiomis service as a Director and Chairman of thar8o
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2012 DIRECTOR COMPENSATION TABLE

Stock Awards Option Awards
Name Fees Earned or Paid in C. @ @ Total Compensatic
John H. Fain $ 58,75( $ 64,967 0 $ 123,71
John E. Fulle $ 51,25( $ 64,967 0 $ 116,21°
Penelope W. Kyl $ 50,00( $ 64,96 0 $ 114,96
David N. Robert: $ 72,50( $ 64,967 0 $ 137,46°
Scott M. Tabakir $ 58,75( $ 64,961 0 $ 123,71
James M. Vos $ 65,00( $ 64,96 0 $ 129,96°

@ The amounts reported in the Stock Awards columnessmt the aggregate grant date fair value ofttakswards calculated by
multiplying the number of non-vested shares grabtethe closing stock price of the Company’s comrstmtk on the grant date. The
actual amount of compensation that will be realiagé Director at the time an award vests will depapon the market price of the
Compan’s common stock at the vesting ds

@ The Company discontinued its practice of grantingls options to Directors in 2004. There are nestautding options
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis desctiresnaterial elements of compensation awardeeltmed by, and paid in 2012 to our
NEOs identified in the Summary Compensation Tahk @her compensation tables contained in thisyPgiatement. We also provide
overview of our executive compensation philosophg aur executive compensation programs. In additi@explain how and why the
Compensation Committee of our Board arrives atiipeompensation policies and decisions involvthg NEOs.

EXECUTIVE SUMMARY
Our Business

PRA is a specialized financial and business seswioenpany. We are a market leader in the consuetgmairchase and collection industry.
The Company also provides a broad range of feedbsewices to include revenue enhancement for [gwatrnments; vehicle location, skip-
tracing and collateral recovery for auto lendems/egnments, and law enforcement; contingent consuaiete recovery on behalf of banks,
credit providers, and debt purchasers; and filihgl@ss action claims on behalf of institutionatéstors, manufacturers, and retailers. PRA
was founded in 1996 and has been public since 20@2are distinguished by our strong customer focastinuous innovation, and culture
integrity and compliance. We have approximately08,2mployees in the United States and the Unitegj#@m. For more information about
our businesses, please refer to our Annual Repofioom 10-K filed with the SEC on February 28, 2013

2012 Business Highlights

In 2012, we were able to deliver another conseeutaar of strong performance. Our performance t220as significant and continued to
reflect our attention on driving the top line, idiéying and improving operational efficiencies, am@intaining a strong and flexible capital
structure. Due to our steady leadership, evenisnetonomy, we continue to be strong in cash cidlies from both bankruptcy and core
portfolios, supported by impressive performancetncall centers.

During 2012, we had the following significant acqadishments:

* In 2012, we experienced net income growth of 268mf2011. Net income finished 2012 at $126.6 millioomparable to $100.8
million in 2011. Diluted earnings per share (ERSaled $7.39 for the year, compared with EPS 8%t 2011, representing an
increase of 26%

26% $150 - 26% 410
1 5125 1 53
5100 | s6
$75
$50 | 54
%25 - § ¥
' $0 : ' 50
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* We increased revenue by 29% to $592.8 million ab callections grew 29% to a record $908.7 milliand
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» Portfolio acquisitions totaled $522 millic), compared with $408 million in the prior ye

2% $300 3% $300
%200 [ | S200
$100 100
50 50
Acquisitions-Cone (5 inmillions) Acquisitions - BK (3 in millions)

@ Total acquisitions were $522 million and do notinie $16 million for UK Acquisitions

In January 2012 we acquired Mackenzie Hall, a ledlK debt collection and purchase group basedima¢nock, Scotland for
approximately $51 Million. Mackenzie Hall is onetbe UK'’s fastest-growing businesses in consumbt geeovery, and this acquisition has
expanded PRA into the global market providing opyatities to continue to diversify revenue and seesi

In December 2012 we completed the purchase ofiodit@nce receivables and other operating assets National Capital Management,
LLC (NCM) for $107 Million. With this transactionye expanded our presence within the bankruptcy etdmk acquiring expertise in secul
bankruptcy receivables.

2012 Executive Compensation Highlights

The Compensation Committee believes that the cosgtiem programs and performance incentives in gla2@12, as more fully described
herein, contributed to the achievement of the Camijsdinancial and operational outcomes. The totahpensation paid to the Company’s
NEOs in 2012 reflects the Compensation Comn’s recognition of their contributions to the Comgafinancial performance.

In 2012, we took the following compensation actions

. We increased the base salaries of our NEOs to Ie comsistent with the market median (as determimednsultation with FW
Cook) while taking individual performance into cafesation;

. We reviewed the risk profile of all incentive pldasigns compar-wide in addition to our annual risk assessment;
. We took an opportunity to revamp several imporaotmpensation Committee documents, including itsr@hand philosophy,
outside of our normal annual updates, to ensurerdgm@ained current with our pay practices and eowing business
In January 2013, the Compensation Committee atdottee following actions:

. We approved 2012 cash non-equity incentive awdsdseathe market median consistent with above-tatgetpany performance
as compared to its pee

. We reviewed the stockholding targets of our Exemstiand Board, and increased the stockholding remeints for our Board to
five times their cash retainers; a

. We approved grants of shares under the 2013 LTgr&no taking into consideration market median, Camyand individual
performance, future contributions, and any relatéention concern:

2012 Corporate Governance Highlights as Relatedite Compensation Committee

We work hard to maintain good governance standaitisregard to our executive compensation polieied practices. The following
practices were in effect during 2012:

. The Compensation Committee is composed solelyd#pendent Director:

. The Committee has established ways to communicititiestockholders regarding their views on our exieucompensation
program as previously described in the Communipatiith Directors section as found on page 17 ia Brioxy Statemen
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The Compensation Committee’s independent compemsatinsultant, FW Cook, is retained directly by @@npensation
Committee and performs no other consulting or osleevices for us

The Compensation Committee conducts an annualweatiel approval of our compensation strategy angrpros, and works to
assess the risks of these programs. This workrie tmreduce the likelihood of any of our compeiesgprograms having a
material adverse effect on the Compe

We maintain stock ownership guidelines for our NE@d progress towards those guidelines is monitanedially. The
Compensation Committee reserves the right to pagamh bonuses in equity in the event that an N&©not made significant
progress towards meeting or exceeding the establighidelines. The Committee reviewed the levelvaiership guidelines
compared to our Compensation Peer Group (as dedonib page 40) in 2012 and made adjustments tetjuired Board
ownership levels

Our NEOs do not receive perquisites other thanbainsement for a comprehensive physical examinatieny five years; an

The Company does not provide excise tax gross-ugseqjuires a double trigger (a change in contrtth® Company combined
with termination of the NEOs’ employment) for aetiing the NEOSs’ right to a severance payment ircti@nge of control
component of the NEC Employment Agreement

PHILOSOPHY AND OBJECTIVES OF OUR EXECUTIVE COMPENSA TION PROGRAM

Our compensation philosophy is to align our NECey wiith performance, while ensuring that our exeeutompensation is attractive,
flexible, market based and closely synchronizeth Wit interests of our stockholders. Our compeosaibjectives are to attract, hire, and
retain the caliber of executive officers necessamgeliver sustained high performance to our stoldérs; to ensure that our compensation
programs pay for performance; that we reward bbtiitsand long-term performance; that our pay prograre aligned with stockholder
interests; and that corporate governance bestipeadare taken into consideration. Our executivepgEnsation program is an important
component in each of these compensation goals.|Igduoortant, we view compensation practices asemns for communicating our goals
and standards of conduct and performance and favatiog and rewarding employees in relation tdrthehievements. Within this
framework, we observe the following principles:

Attract, retain, and motivate highly skilled executves: We believe our NEOs should have compensatiorbanéfits programs
that are market competitive to our peer group aatlpermit us to hire top caliber individuals dtievels;

Pay for performance: A significant portion of the annual compensatioroof NEOs should vary with annual business
performance and each individ’s contribution to that performanc

Drive the attainment of short-term and long-term financial and strategic objectivesOur compensation programs are built to
link directly to our short and long-term performargoals. Our Annual Non-Equity Incentive Plan idily tied to annual
performance whereas our long-term equity incentihagrams (“LTI Programs”) are designed to focusadhree year performance
and retention perioc

Align compensation with stockholder interests: The interests of our NEOs should be linked whithse of our stockholders by
tying realized compensation directly to changestatkholder value

Consider corporate governance best practice: The overall compensation program should take éotwsideration corporate
governance best practices as well as the resulteedfompan’s annual advisory vote on NEO compensation;

Be competitive against peer companies and differeiate by individual contribution: Compensation programs are built to be
competitive with our peer companies and the acwards take into consideration individual contribng to the Company to
differentiate internally between NEC

Executive compensation should be linked, direatlgf enaterially, to the Company’s overall performaaod each NEOs’ individual
performance, and should reward past performanceratidate future performance.
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HOW WE MAKE COMPENSATION DECISIONS
Role of the Compensation Committ:

The Compensation Committee, which is currently mgalef four independent Directors, is responsibledr Board for overseeing our
executive compensation and benefits policies andrams. Mr. Fuller, who is currently a member & @ompensation Committee, will no
longer serve as a Director when his term expirtectfe at the Annual Meeting. Among its dutieg ompensation Committee is
responsible for formulating the compensation recemdations for our CEO and approving all compenedtio the CEQ’s direct reports
(including the other NEOSs). Although the CompersatCommittee considers the CEO’s recommendatibesCbmpensation Committee
independently evaluates the recommendations anésralkfinal compensation decisions within the paters of its compensation
philosophy. This includes the following:

. Evaluating the competitiveness of each NEQO's totahpensation package including base pay, annuagquoity incentive and
LTI;

. Reviewing and approving corporate incentive goats @bjectives

. Evaluating individual performance results in ligiithese goals and objective
. Approving any changes to the total compensatiokage; anc

. Overseeing employment agreements including thenahgrocess

The Compensation Committee is supported in its vbgrkn executive compensation consultant (as desthierein), the CEO, and the Sel
Vice President of Human Resources and her staéf. démpany continued its compensation practicesowitbubstantial change in 2012, in
light of the favorable results of the 2012 adviseoye to approve the Company’s executive compemsafit the Company’s 2012 annual
meeting, 99.2% of stockholder votes cast approved non-binding advisory basis the compensatiognara for the Company’s NEOs.

Role of the Chief Executive Office

Within the framework of the compensation and begsgffograms approved by the Compensation Commatidébased on a review of market
competitive data completed annually, our CEO recemuts the mix of annual base pay, annual non-eqagntive and long-term incentive
awards that the Comparsykey executives (including the other NEOSs) shoetgtive as both target and actual total direct @sgtion. Thes
recommendations are based upon his assessmemthoéxecutive officer’'s performance, the performaoicthe individual's respective
business or function, and any employee retentioisiderations. The Compensation Committee review<a&0'’s recommendations and
approves any compensation changes affecting ours\isGt determines in its sole discretion. Our GI®s not play any role with respect to
any matter affecting his own compensation. The Gamsption Committee may delegate to the CEO dutidsesponsibilities as the
Compensation Committee deems to be in the besesiteof the Company, provided such delegatioiprohibited by applicable law, rule
or regulation. Delegated duties include, but ardinoted to the ability of the CEO to grant a sifiedd number of non-vested shares of the
Company’s stock to newly hired, recently promotedther employees in accordance with specifiedmpatars.

Role of the Compensation Consulta

The Compensation Committee has retained FW Codk agecutive compensation consultant. The Compiems@onsultant reports directly
to the Compensation Committee. The Compensationnditiee may replace the Compensation Consultanireraaditional consultants at a
time. A representative of the Compensation Constuitends meetings of the Compensation Commitidecammunicates with the
Committee Chair between meetings, as requested.

In connection with its work for the Compensatiom@nittee, FW Cook provides various executive compgos services to the
Compensation Committee pursuant to a written cdingudgreement. Generally, these services inclddesig the Compensation Committee
on the principal aspects of our executive compémsarogram and evolving industry practices andsjgiog market information and analy:
regarding the competitiveness of our program deaighour award values in relationship to perforneanc
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During 2012, FW Cook performed the following seeddor the Compensation Committee:

. Provided an annual competitive evaluation of totahpensation for the CEO and his direct reportsdaing the other NEOS)
versus Compensation Peer Group (as disclosed ean4ijgnd other survey da

. Provided recommendations to the Compensation Caeeniin selection of companies for inclusion in@wenpensation Peer
Group;

. Provided an annual competitive evaluation of shigage, dilution, and fair value transfer versus @emsation Peer Group da
. Assisted with the design of the Comp’s incentive compensation prograr

. Reviewed and provided advice on the CD&A for thexprstatement and related compensation ta

. Reviewed committee materials and provided commgntéen appropriate

. Participated in extensive risk analysis of all midée pay programs at the Company; i

. Provided a competitive review of the Comp’s director compensation program versus Compensgten Group dat

FW Cook provided no services to management dur@i 2The Compensation Committee retains sole aityttorhire the Compensation
Consultant, approve its compensation, determin@alere and scope of its services, evaluate ifopeance, and terminate its engagement.
The total amount of fees paid to the CompensatimmsGltant for services to the Compensation Comaitte2012 was $101,333. The
Company has assessed the independence of FW Coalaptito SEC rules and has determined that no krowflict of interest exists that
would prevent FW Cook from serving as an indepetdensultant to the Compensation Committee.

Use of Competitive Data

Executive compensation should assist the Compaattiiacting and retaining high quality talent, aduld be reasonable in comparison to
like positions in like companies. In order to agpiately incentivize and retain the management tempensation packages for the
Company'’s executives should be responsive to theruenvironment and competitive in comparisopder companies. Consequently, the
Compensation Committee strives to provide executorapensation packages that include a combinafibase pay and incentives that are
appropriate in the relevant marketplace.

While the Compensation Committee does not belibaeit is appropriate to establish compensatiorlebased solely on benchmarking, the
Compensation Committee believes that informatigaréing pay practices at other companies compatalttee Company is nevertheless
useful as a tool as it recognizes that compensatiactices must be competitive in the marketplaceordingly, the Compensation
Committee engages FW Cook to assist and make reeadations in connection with the selection of aadqulic review of companies to be
included in the peer group (as disclosed on pagth&0‘Compensation Peer Group”), as well as rdlatelysis in connection with updates
made with the approval of the Compensation Committée believe the Compensation Peer Group repeiembrganizations that most
closely correlate with us and therefore lean towhedbusiness services industry with a focus ogiapeed finance. The companies who are
included in the Compensation Peer Group were imtluzhsed on certain metrics, principally revenuepine, market capitalization and
complexity, comparable to those of the Company.

The total target direct executive compensation @iprates the median of the Compensation Peer Ghxtpal cash compensation may be
above or below this range based on actual perfacmdrealized LTI and total direct compensation walty from the median based on actual
financial and stock price performance. In makisgyéar-end compensation decisions, the Compendatommittee noted that the Company
performed comparatively well in difficult econondonditions, and on a relative basis in comparisaihé industry as a whole, while
exceeding its 2012 financial performance targets.
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In its review of the 2012 compensation of the Cony®mNEOs, the Compensation Committee primarilyieeed the compensation practices

of the Compensation Peer Group listed below:

2012 Compensation Peer Grouit
Asset Acceptance Capital Cc
Cash America Internation
Credit Acceptanc
Dealer Track Holding
DFC Global
Encore Capital Group, Ir
EPIQ System
Equifax
EZCORP
Fair Isaac
First Cash Financial Servic
Ocwen Financia
World Acceptance Cor
Wright Express Cor,

@
@

2013 Compensation Peer Grou?
Cash America Internation
Credit Acceptanc
Dealer Track Holding
DFC Global
Encore Capital Grou
Equifax
EZCORP
Fair Isaac
First Cash Financial Servic
HMS Holdings
Ocwen Financia
World Acceptance Cor
Wright Express Cor,

The 2012 Compensation Peer Group is the same pagp geported in last ye's Proxy Statemen
The 2013 Compensation Peer Group has been updadetbdonger includes Asset Acceptanc®C  tal CarpEPIQ Systems because

their market capitalization and net income werdamger comparable with the rest of the peer growbRRAA. To keep a meaningful
number of peers, the Company and FW Cook evaluatest possibilities and added HMS Holdings duéhtartclosely aligned market

capitalization and net income to the peer groupRIRAA.

In addition to Compensation Peer Group data, thaggmsation Committee reviews, but does not placewrh emphasis on, financial
services compensation survey data developed bgattn@ensation consulting firm of Towers Watson. phimary focus on the Compensati
Peer Group data relates to the more direct maiohtesms of company size and business mix. The @msgtion Committee uses this data to
ascertain the competitive market for our NEOs,dtecmine whether the Company’s compensation lewel€ompetitive, and to make any
necessary adjustments to reflect executive perfocmand Company performance. As a part of thisgamd-W Cook measures actual pay
levels within each compensation component anderatigregate. We also review the mix of our comp@rsaomponents with respect to
fixed versus variable, short-term versus long-tand cash versus equity-based pay. This informagitimen presented to the Compensation

Committee for its review and use.

The Compensation Committee generally comparesdimpensation of its CEO and other NEOs to the medlfidhe Compensation Peer
Group. In addition, the Compensation Committee atatsiders factors such as our performance wittérGompensation Peer Group, the
unique characteristics of the individual NEQO's piosi, and any succession and retention consideratibhe Compensation Committee also
uses benchmarks of its executive compensation stgthie@ Compensation Peer Group to enhance itsyatuilremain competitive in attracting

executives.
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COMPONENTS OF OUR EXECUTIVE COMPENSATION PROGRAM

The primary components of our executive compensatiogram and the purpose of each component aseied in the table below. The
Compensation Committee measures the competitiveriess programs by looking at the median of thenpensation Peer Group and the
Towers Watson data for each compensation compofikatCompensation Committee considers the recomatieng of its consultant, FW
Cook, in the process of allocating the mix of taampensation among each element of compensatias ® provide the right balance of
short-term and long-term compensation. The compiemsaf executives who have the greatest abilitinfuence the Company’s financial
performance is predominately performance-basedatiridk, which is consistent with the Company’smalecompensation philosophy.

Key Characteristics

Purpose Principal 2012 Actions

Compensation

Component

Annual Base Pay Fixed
Annual Non-Equity Variable

Incentive Program

Long-Term Equity Variable
Program

Health and Welfare Plans Fixed
and Retirement Plans

Perquisites and Other Fixed
Personal Benefits

Attract executive talent; Effective January 2012, the
Committee made adjustments to
the base salaries of our CEO and
our other NEOs to further align
Provide motivation for care: with the market median.
development and

enhancement; and

Recognize and reward
experience and skills;

Ensure that all employees
receive a basic level of

compensatior

Motivate and reward The NEOs received annual
executives to meet or exceethcentive awards ranging from
annual corporate and $355,000 to $1,300,000 for 2012
business unit performance; performance. Annual Non-Equity
and Incentive targets were revisited for

013 and updates were made as

Focus on short-term (annua
ecessary.

objectives and encourage
accountability by rewarding
for performance

Motivate NEOs to achieve The NEOSs received annual long-
our multi-year business term incentive awards with values
objectives by tying incentivi ranging from $300,000 to

to the performance of our $1,500,000. One quarter of this
common stock over the longvalue is subject to time-based
term; vesting and the other thregrarter:
are subject to performance-based

Reinforce the link between :
vesting.

the interests of our NEOs a
our stockholders; and

Assists in our ability to
attract and retain taler

Promote employee health; No changes to the programs
and 2012 and therefore, no changes

Support employees in affecting the NEOs.

attaining financial security

Business related benefit to No changes to the programs
our Company or serves a 2012 and therefore, no changes
necessary business purpc affecting the NEOs
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DIRECT COMPENSATION COMPONENTS APPROACH

The following section contains information regagiizertain performance measures and goals. Thessuneseand goals are disclosed in the
limited context of our executive compensation pamgr Investors should not apply these performancesuares and goals to other contexts.

Annual Base Pay

Annual base pay is, in most instances, set ondividual basis at the time the employee entersémployment with the Company, or upon
promotion or other change in job responsibilittdewever, it is reviewed annually and the Compensatommittee considers the relative
importance of the position, the competitive marlaatp, and the individual’'s performance and contitims prior to making any adjustments.

Annual Non-Equity Incentive Plan Awards

In 2012, the annual incentive program providedafaash bonus based on financial performance. Tiaadial goals for all of the NEOs were
set by the Compensation Committee. Each NEO wagresssa non-equity incentive target establishethbeyCompensation Committee in
January 2012. Although financial goals are the ncaimponent in the annual non-equity incentive @laards, individual contribution is also
taken into consideration.

Long-Term Equity Program Incentives

Our practice is to grant long-term equity incent{\eT1”) shares to our NEOs and other executivesasix of performance-based restricted
shares and time-based restricted shares in amihattare consistent with competitive practice. Bhewsards are made after a regularly
scheduled Board meeting, upon the Compensation Qibee’s recommendation and Board approval. Thetgtate is determined by the date
of the Compensation Committee’s vote. Any LTI skage earned will be awarded in fully paid sharethefcommon stock of the Company.

In determining the amount of an individual LTI aetathe Compensation Committee considers an NEGQfsipeance during the preceding
year, potential future contributions, and retentionsiderations, as well as market data for the 's position in the Peer Group.

LTI shares may also be granted when an employgeinoted to recognize the increase in the scopésair her role and responsibilities.
From time to time, we may also make special awardse form of restricted stock to commemorate majdestones, or selective awards in
situations involving a leadership transition. Thengpensation Committee may also approve equity gtantew hires at the time of their hire
in order to align them as quickly as possible txkholder interests, if circumstances warrant.

DECISIONS FOR 2012

The following section contains information on then@pensation Committee’s decisions on the variorecticompensation components for
2012.

Annual Non-Equity Long-Term

Named Executive Officer Annual Base Pa Incentive Incentive (2) Total

Steven D. Fredrickson $  725,00( $ 1,300,00! $1,499,98. $3,524,98.
Kevin P. Stevenso $  375,00( $ 950,00t $ 449,92. $1,774,92;
Michael J. Peti(3) $ 325,00( $ 1,299,98! $2,699,89. $4,324,88:
Neal Sterr $ 325,00( $ 670,00( $ 399,91( $1,394,911
P. Kent McCammo! $  300,00( $ 355,00( $ 299,94¢ $ 954,94¢

@ values in table may vary slightly from the 2012 Soany Compensation table found on page 54 due toding.
@ LTI values represent grants made on 1/9/12 atce mf $60.62 per shar
®) All bonuses were awarded in cash except for $2809{88Mr. Petit which was awarded as a thyear time-based equity gran
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Annual Base Pay

The Compensation Committee made a determinatiorctease annual base pay for all of our NEOs tthéuralign their base compensation
with the market median. These adjustments were aamuated to the NEOS in their 2012-2014 employnagméements and went into effect
on January 1, 2012.

Annual Non-Equity Incentive Plan Awards

The annual non-equity incentive awards grantedutd\iEOs under the Annual Bonus Plan’s are desigmedalify as performance-based
compensation under Section 162(m) of the IntermaldRue Code. For 2012, the Committee establistiedraula equal to two percent of
operating income as the amount payable to each ($ECN no event more than the Annual Bonus Plamig of $2 million). The formula
establishes the maximum award for each NEO; theahptyouts are determined by the Committee expgcisegative discretion, taking into
consideration the financial measures and fact@sudsed below. No payment would be made if the @omgoes not have positive operat
income and there is no minimum actual payment.

In order to establish a direct link between theriests of our NEOs and our stockholders, the Cosgiem Committee assesses Company
performance relative to a series of financial meassas well as strategic and qualitative factorrtive at the nomquity incentive bonus po
to be used for the payment of annual incentive dsvéor the current year. The Compensation Committag adjust this non-equity incentive
bonus pool and the individual non-equity incentdomus amounts awarded based on corporate anddodivierformance, both financial and
non-financial. When corporate performance is strdimg Compensation Committee approves higher noityeimpcentive awards in the
aggregate than it does when corporate performaneeaker. The Compensation Committee also takesonisideration mitigating factors
affecting financial performance, and does not ajppbgrictly formulaic approach in determining eitktee individual or financial performance
portions of the non-equity incentive award.

For 2012 performance, the primary metric used terd@ne the non-equity incentive bonus pool corgthto be Net Operating Income. We
believe this is most indicative of the Companfihancial success during the fiscal year and wigatvant the executives to focus on achie\
Net Operating Income is the income from operata@ftsr subtracting costs and expenses associatbdheise operations. It can be found
our income statement in the line called “Incomerfroperations.”

Annual non-equity incentive payments for 2012 perfance were determined based on recommendatiomstifire CEO (other than his own,
which is established by the Compensation Commitleg)reparing his recommendation, the CEO consitiéoth the financial performance
of the Company and each of the other NEO'’s indiaidund departmental contributions, while keeping@pan view towards market data. The
CEO and the Compensation Committee then met taiskisihe CEO’s recommendations, the Committee matfeadjustments as it
determined necessary and then all of the other NE@sequity incentive payments are finalized apgdraved through a Compensation
Committee vote. The Compensation Committee fulltedeined and approved the amount of our CEQO’s alasgd on similar criteria.

The Compensation Committee evaluated 2012 Net @pgrimcome against the 2012 goals and determinattihe Company’s financial
performance had exceeded expectations. The Contpen&€ommittee also took into account significaetenue growth, growth in cash
receipts and cash collections, net operating incgraaith, and record levels of debt buying in 2012.

Notice of Annual Meeting of Stockholders and 2018xy Statement | ¢



Table of Contents

The table below sets forth the financial target2f@12 Company performance set by the CEO and tlaedB The 2012 financial targets were
aggressively set, with growth in revenue of 18%,apeerating income of 8%, Operating Expenses tdh®aeseipts of 6%, Cash Collections
17% and Diluted Earnings Per Share of 10%. The Gmyip actual financial results were substantiaip\se these targets, as indicated in the

table below.

Goal 2011 Actual 2012 Target 2012 Actual 2011 vs. 201

Revenue $458.9 millior $541.6 millior $592.8 millior 129.2%
Net Operating Incom $178.0 millior $192.4 millior $216.1 millior 121.4%
Operating Expenses to Cash Receipts F 37.(% 39.2% 38.8% 104.%
Cash Collection $705.5 millior $826.7 millior $908.7 millior 128.8%
Diluted Earnings Per Sha $ 5.8t $ 6.41 $ 7.3¢ 126.9%

In addition to the above financial targets, the @uttee also took into consideration the followiragtors:

Business Achievemen Description

Portfolio Acquisitions Record levels of debt buying, finishing at $538liwr

PRA’s Stock Performanc Total return finished up 58% for 20:

Mackenzie Hall Ltd. Acquisitiol Successful integration of Mackenzie Hall Ltd., adieg UK debt collection and purchase gr
Acquisition of NCM Asset: Successful acquisition of certain NCM finance reables and other operating ass

Based on these factors and individual performatheeCompensation Committee approved the followioig-equity incentive payouts for
2012 performance:

2011 Actual Nor-Equity 2012 Nor-Equity Incentive 2012 Actual Nor-Equity
Name Incentive Awarded Target Incentive Awarded (1)
Steven D. Fredrickson $ 1,185,00! $ 650,00( $ 1,300,00!
Kevin P. Stevenso $ 800,00( $ 475,00( $ 950,00(
Michael J. Peti $ 1,300,00! $ 365,00( $ 1,299,98!
Neal Sterr $ 600,00( $ 335,00( $ 670,00(
P. Kent McCammol $ 500,00( $ 355,00( $ 355,00(

@ All bonuses were awarded in cash except for $299{88Mr. Petit which was awarded as a tl-year timebased equity gran
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Long-Term Equity Program

In January 2012, the NEOSs received a LTI grant witliti-year financial performance measures. In mheilging the amount of an individual
LTI award, the Compensation Committee considelB®’s performance during the preceding year, pakhitture contributions and
retention considerations, as well as market datthioNEQO's position in the peer group.

The 2012 LTI Program is identical in design to #4.1 LTI Program and focuses on four key elemegash representing 25% of the total
award: (i) continued Company service, (ii) AdjusEBITDA, (iii) Return on Equity (“ROE"), and (iv) dtal Stockholder Return (“TSR”).
Each component within the program is independetii®bthers and shares can be earned in any & tiaésgories based on the requirements
within that category. The continued Company sereleenent, is a time-based restricted stock graitubsts ratably over three years. The
incorporation of the time-based element is to retagh caliber executives and reward for past perémce. The Adjusted Earnings Before
Interest, Taxes, Depreciation and Amortization ('EBA”) element is defined as pre-tax, pre-interbk&t Operating Income, adding back
depreciation, amortization of intangibles, and aimation of finance receivables and excluding angpany acquisitions completed during
2012. The Adjusted EBITDA element is based on tfeevement of the 2012 Adjusted EBITDA target anthcorporated because the
Committee believes EBITDA is an important metrigieasure business success. Once the percentaggeaifthares earned for this element
is determined, the awards then vest ratably ovend#xt two years (on December 31, 2013 and Dece@ih&014). The Return on Equity
(“ROE”") component is based on the extent to whish@ompany achieves a three year annualized ROEagdeulated quarterly over the
ROE 2012-2014 performance period. The Compens&mnmittee believes ROE is a good laegm measure that NEOs should be meas
against when evaluating the sustained profitabdftthe Company. The TSR component is based uptmpany’s achievement of relative
stockholder value, calculated quarterly over th®@ PB12-2014 performance period using as a compaase-third of the TSR of the
NASDAQ Composite and tv-thirds of the TSR of the compensation peer grding TSR element further aligns the NEO'’s interésts
stockholder interests. The amount of target shiustsmay be earned in each year range from ze26Qé6 as detailed, using linear
interpolation, in the following tables:

2012 Adjusted EBITDA 2012-2014 ROE 201:-2014 Relative TSk
Target Shares Target Shares Target Shares
Value ($M) Earned (%) Value Earned (%) Value Earned (%)
Less than $5( Below 35th
Zerc Less than 14.5 Zerc percentile Zerc
$525 35th
50% 15.5% 50% percentile 50%
$555 50th
10C% 16.5% 10C% percentile 10C%
$585 90t
15C% 17.5% 15C% percentile 200%
$615 or more 200% 18.5% or more 200%

Supplemental Lon-Term Equity Program

In December 2011, the Compensation Committee apprthe Supplemental Long-Term Equity Program (8wepplemental LTI Program”).
The Supplemental LTI Program is specifically desmjto reward, motivate, and retain Mr. Petit aseles the Bankruptcy Division through
an anticipated period of continued, exceptionafifability. This Supplemental LTI Program is in atidn to the normal executive
compensation plans now in place, is completelyquardnce-based and designed to reward Mr. Petitiornlye case of continued exceptional
levels of revenue, as it is designed to supplemmaritreplace other elements of compensation (Mit Bentinues to participate fully in the
Company’s Non-Equity Incentive and LTI plans). Thisgram is also designed as an added retentiomotheShares of the Company’s stock
may be earned in each of 2012, 2013, and 2014 ghrthe achievement of high levels of the Bankrudepartment’s revenue. The target
payout in each performance year is $750,000, foted three year program target payout of $2,250,00
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The amount of target shares that may be earneacimyear ranges from zero to 200% as detailedguisiear interpolation, in the following
table:

(% in millions)

2012 Revenug 2013 Revenu 2014 Revenu Percentage of Target Shares Earne
$ 14C $ 14E $ 15C Zerc
$ 15C $ 15& $ 16C 50%
$ 16C $ 165 $ 17C 10C(%
$ 17t $ 18C $ 18t 15(%
$ 19C $ 19t $ 20C 20(%

The first portion of the Supplemental LTI Prograomcluded at the end of 2012 when, based on Bantyupsults, Mr. Petit attained 166%
achievement for 2012 Bankruptcy Department reveri$d79.6 Million. One-half of this award will vesh March 31, 2013 and the other
half will vest on December 31, 2013, so long as Rtit remains employed and no provisions of tagbhck rules (described below) have
been triggered. The 2013 and 2014 tranches havkasiasting provisions with one-half on March 3idahe second half on December 31
vesting in their respective years should perforraamarrant it.

The payouts to be made on December 31, 2013, dssvidlose in all of 2014 and 2015, will be subjeci reduction in shares awarded if
allowance charges, recorded in accordance with GAAP are taken in subsequent periods as a reuttderperformance of pools bought
during or prior to the respective test periodssuoh a case the amount of the allowance charga fak@ools purchased in the subsequent
period will be subtracted from the revenue for phier period and the amount of shares earned wildeomputed and paid on December 31
of the year in question.

For example, if during 2014, allowance chargeseaéized from pools acquired in 2011, 2012, and32@ie 2013 amount earned and pay
at December 31, 2014 will be reduced (if requirEthr recalculating the qualifying revenue using thatrix set forth above. If in any period
more has been paid out in the March 31 remittaimae should have been paid in the entire year asudtof the reduction in shares, then the
remaining amount will be subtracted from the neastment earned under the plan, if any.

Decisions for 201

In December 2012, the Compensation Committee ésitalol new 2013 Annual Base Pay rates as well &wed, and in some instances
revised, the 2013 approved target non-equity incemvels. These adjustments were made afterwéviemarket data and taking into
consideration future individual contributions t@ thrganization. The following chart reflects thguatments that went into effect on
January 1, 2013:

2012 Annua 2013 Annua 2012 Nor-Equity 2013 Nor-Equity
Name Base Pay Base Pay Incentive Target Incentive Target
Steven D. Fredrickson $ 725,00( $ 750,00( $ 650,00( $ 800,00(
Kevin P. Stevenso $ 375,00( $ 400,00( $ 475,001 $  500,00(
Michael J. Peti $ 325,00( $ 400,00( $  365,00( $ 500,00(
Neal Sterr $ 325,00( $ 350,00( $  335,00( $  350,00(
P. Kent McCammol $ 300,00( $ 307,00( $  355,00! $  355,00(

Additionally, in January 2013 the Compensation Catte®a granted LTI shares to the NEOs based orsisssment of their 2012 performa
and the market data for each NE@e5ition in the Peer Group. The LTI shares grairtethnuary 2013 were granted pursuant to the 201.
program as described below. The Compensation Cdeerdetermined that the long-term incentive wouldrapriately motivate and reward
the NEOs to work towards achieving the Company’gjtterm objectives, and further reinforce the lirgtween their interests and the
interests of our stockholders. These awards wenetgd in the form of one-third time-based restdathares for retention
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and two-thirds performance-vesting shares to rewarbdencourage high performance. The time-bas#tcted shares of the Company’s
common stock are designed to motivate the Compagsutives to remain employed by the Company tamioperly focus on long-term
stockholder value. The performance-based sharedeaigned to provide executives with the potemtiaarn additional shares of the
Company’s stock and provide them with specific ficial goals that are tied to stockholder value. Toenpensation Committee establishes
both the grant value and the program parameteteatart of the plan year.

The 2013 LTI Program was modified in order to ims® the focus on long-term performance (by remowinghistorical 1 year Adjusted
EBITDA measure) and to align it closer with the kerpractices of our peer group. The 2013 LTI Paagfocuses on three key elements:
(i) continued Company service, (i) ROE, and (liBR. Each component within the program is independtthe others and shares can be
earned in any of these categories based on the@eetgnts within that category. The continued Comypservice element, which represents
one-third of the total award, is a time-based i&sil stock grant that vests ratably over thregsyea

The second element, ROE, is defined as net incaonided by average monthly equity as defined andipiytdisclosed in our quarterly
releases. The award value for this element is ohéed at the end of the three year performancegéin 2015) and reflects a three-year
annualized ROE goal. ROE is calculated quarterhinguthe performance period, with the final awaeinlg made in the first quarter of 2016.

The following table demonstrates how the ROE awatdes are determined (any award earned betweérpance levels will be
determined using linear interpolation):

Value Percentage of Target Shares Earne¢
Less than 14.5% Zerc
15.5% 50%
16.5% 100%
17.5% 15(%
18.5% or more 200%

The third and final element of our performance-basguity plan is relative TSR. Relative TSR is defl as the change in the Company’s
stock price for a given period plus dividends pduding the period divided by the beginning of tlegipd stock price in comparison to the
same calculation of the Compensation Peer Group.

The award value for this performance element vélbdietermined at the end of 2015 upon achievemeattofee year calculation of relative
stockholder value, using as a comparison one-lidifeoTSR of the companies in the NASDAQ Compoaitd one-half of the TSR for the
2013 Compensation Peer Group described in thisyP3tatement.

The following table demonstrates how the relati&RTaward values are determined (any award earrneede performance levels will be
determined using linear interpolation):

Value Percentage of Target Shares Earne
Below 35t percentile Zerc
35t percentile 50%
50t percentile 10C%
65t percentile 15C%
80t percentile 200%

Notice of Annual Meeting of Stockholders and 2018xy Statement | ¢



Table of Contents

The following table presents the incentive awanisshich NEO granted under our 2013 LTI Progranaitudry 2013. Awards are expressed
as compensation values in the table but are gragti@erformance-based restricted shares and tisextvastricted shares under the program.
These awards generally will not be reported inShenmary Compensation Table until next year.

Long-Term Incentive Program Long-Term Incentive Program —
— Time-Based Compensation Performance Shares Compensatic
Named Executive Officer Value Value @ Total

Steven D. Fredrickson $ 533,33. $ 1,066,66 $1,600,00!
Kevin P. Stevenso $ 233,33. $ 466,66° $ 700,00(
Michael J. Peti $ 233,330 $ 466,667 $ 700,00(
Neal Sterr $ 133,33 $ 266,66° $ 400,00(
P. Kent McCammo! $ 100,00( $ 200,00 $ 300,00(

@ Represent performance shares that will be fulljized only if specific performance metrics are asleid over a three year period (2013-
2015). Performance shares can pay ou-200% of the stated valu
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Outstanding Performance Share Awards
During 2012, the Company’s NEOs had three tranohegrformance-vesting share awards outstanding.KEly features of these outstanding

awards are included below:

Award Year Measure Performance Target Performance Period Percent Achievement
2010 Earnings Per Sha Minimum threshold of $3.2 2010 (1 year 190%
Return on Equity Minimum threshold at least 15 201(-2012 (3 years 128%
Total Stockholder Minimum threshold of at least the 35th percentde a 2010-2012 (3 years) 200%
Return compared to peers (1/3 NASDAQ Composite and 2/3
Compensation Peer Grou
2011 Adjusted EBITDA Minimum threshold $375 milliol 2011 (1 year 200%
Return on Equity Minimum threshold for ROE of at least 13.5% 2011-2013 (3 years) To be determined by
3/31/14
Total Stockholder Minimum threshold of at least the 35th percentde a 2011-2013 (3 years) To be determined by
Return compared to peers (1/3 NASDAQ Composite and 2/3 3/31/14
Compensation Peer Grou
2012 Adjusted EBITDA Minimum threshold $500 milliol 2012 (1 year 172%

Return on Equity

Total Stockholder
Return

Minimum threshold for ROE of at least 14.5% 2012-2014 (3 years)

Minimum threshold of at least the 35th percentfie a
compared to peers (1/3 NASDAQ Composite and 2/3
Compensation Peer Grou

2012-2014 (3 years)

To be determined by
3/31/15

To be determined by
3/31/15
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REALIZATION OF 2010-2012 LTI PROGRAM

In March 2013, the NEOs received payouts with resfmeperformance share awards that were grant@drinary 2010 for the three year
performance period of 2010-2012. These awards e&m@ed and paid based on our actual performaraiiveeto the target goals of EPS
(190%), ROE (128%), and TSR (200%). The final awsagments to the NEOs were:

Named Executive Officer Target Number of Shares Awarder Actual Number of Shares Awarde(
Steven D. Fredrickson 9,60¢ 16,58¢
Kevin P. Stevenso 4,117 7,10¢
Michael J. Peti 4,117 7,10¢
Neal Sterr 4,117 7,10¢
P. Kent McCammo! 4,117 7,10¢

POST-EMPLOYMENT COMPENSATION
Tax-Qualified Plans

The Company sponsors the Portfolio Recovery Assegjidnc. 401(k) Plan for its employees, including NEOs, who are at least eighteen
years of age or over. This plan is a I-term savings vehicle that enables all employeesdke pre-tax contributions via payroll deductions,
and receive tax-deferred earnings on the contobatmade. Employees are eligible to make volurdangributions to the plan of up to 100%
of their compensation, subject to Internal Reve@ade limitations, after completing six months afvéee with the Company. The Company
makes matching cash contributions of up to 4% th guarticipating employee’s annual base pay. Engaeyare able to direct their own
investments, among a wide array of choices, irltbmpany’s 401(k) plan.

We periodically compare the competitiveness oftmmefits programs for all our employees, includietiyement benefits, against other
employers with whom we broadly compete for tal#ris our objective to provide our employees withemefits package that is at or around
the median when compared to other employers.

Nonqualified Plans
The Company does not offer any nonqualified plarey of its employees, including its NEOs.

Deferred Compensation Pla
The Company does not offer any deferred compensatans to any of its employees, including its NEOs

Severance and Change in Control Arrangemel

Pursuant to their employment agreements with thagamy, our NEOs are all eligible for annual base gantinuation and/or severance
provisions providing for payments to the executihe, executive’s beneficiaries or to their estéeshe following reasons:

. Death;

. Disability;

. Termination for Reasons other than Cai

. Constructive Terminatior

. Change in Contrc“*Double Trigge” Termination; anc
. Nonrenewal of an Employment Agreem

In the case of a termination for Cause, no severgagments will be made. We find each of thesetigescto be typical among our peers and
they are strongly tied to non-compete/non-solimtatgreements in exchange for the severance b&nefino instance will the organization
provide excise tax reimbursements to any of our BIEO

For detailed information on the estimated potemt@iments and benefits payable to the NEOs intkatef their termination of employme
including following a change in control of the Coamy, see the heading “Post Employment CompensAti@angements.”
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PERQUISITES AND OTHER PERSONAL BENEFITS

We do not provide our executive officers, includthg NEOs, with perquisites or other personal henefxcept for comprehensive physical
examinations. The NEOs are required by policy tansitito comprehensive physical examinations eveygdrs (if over 40 years of age) at
Companys expense, at a cost of up to approximately $5¢@@0. This perquisite is provided because we leiteserves a necessary busir
purpose and protects the interests of the orgaoizand stockholders by requiring each NEO to rexigh-quality preventative care and
thereby increasing the likelihood of early detettior any serious illness that would prevent theomf serving the Company to the best of
their ability.

OTHER COMPENSATION POLICIES

In addition to the other components of our exe@tiempensation program, we maintain a Stock Owigehideline Policy as described
below. This policy is consistent with evolving bpsactices and helps ensure that our executive ensgtion program does not encourage
NEOs to engage in behaviors that are beyond olityatoi effectively identify and manage ris

Stock Ownership Guideline

To encourage our NEOSs to acquire and hold sharearafommon stock, we have adopted the followirgglsOwnership Guidelines. In orc
to further align the Company’s NEOSs’ interests witibse of the Company’s stockholders and assuterthnagement focuses on the
appropriate long-term initiatives designed to imse stockholder value, the Compensation Commitisestablished stock ownership
guidelines for certain key executives. Ownershikgcutive officers of equity in the Company sereealign their interests with those of the
Company’s stockholders and demonstrates to thesiimgepublic and to all of the Company’s other eoygles, senior management'’s
commitment to the Company. The Company'’s targexedwgive share ownership policy establishes foh@deO, as well as other executives
and managers in key leadership roles, individualtgegwnership goals.

In the first quarter of each year, the Compensafiommittee is provided with a report showing theeakto which executives have met the
applicable ownership guidelines. This report afsdudes targeted share ownership, actual sharershipeincrease or decrease in actual
share ownership during the year, and the amoupbibf vested and non-vested shares. The Compengadiomittee may determine whether,
based on the executive’s success in achieving staikholding targets, the executive’s annual nguitg incentive, if any, is paid in stock,
rather than in cash. The specific share requiresifenteach executive only include shares that aneficially owned, directly or indirectly by
the executive, but do not include any shares the¢ fbeen granted to the executive that have nategtéd. In accordance with the revised
policy, executives must retain 100% of after-tamiggcompensation until a pre-determined multipl@onual base pay ownership guidelines
is met. Ownership targets are set as a multipnafial base pay as indicated on the following chaxirder to permit consistent long-term
planning by an executive, once established, trergets are not reset except upon the approvabaCtmpensation Committee in the event of
a significant promotion of an executive, exceptl@guity grants, or other considerations. If thecktvalue falls below $50.46 or over $151
(50% movement up or down) the share requiremergdoh executive will be re-computed using the reea month average. The following
chart details the equity ownership targets estabtidor the executives listed in the Summary Corsgton Table.
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Targeted Levels of Executive Share Ownership

2012 Annual Bas
Share (I)argets

Name Pay Multiple Actual Share Holdings®
Steven D. Fredrickson $ 725,00( 5 33,92:¢ 78,69
Kevin P. Stevenso $ 375,00( 3 10,52¢ 50,69¢
Michael J. Peti $ 325,00( 3 9,12¢ 19,90:
Neal Sterr $ 325,00( 3 9,12¢ 15,51
P. Kent McCammo! $ 300,00( 3 8,42: 9,40¢

@ Based on a 12/31/2012 stock price of $106.86 pees
@ As of the Record Datt

IMPACT OF TAX POLICIES
Deductibility of Executive Compensatic

One of our compensation objectives is to strucame: administer our annual and long-term incentvamensation plans for our CEO and the
other NEOs to maximize the tax deductibility of freyments as “performance-based compensation” (Beleion 162(m) to the extent
practicable. However, while the Compensation Congmits mindful of the potential impact upon the @amy of Section 162(m) of the
Code, it reserves the right to adopt such compiEamsatrangements as may from time to time be nacgs$s retain or attract top-quality
management even if payments may not be deductiglerSection 162(m).

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal 2012, our Compensation Committee exiad of David N. Roberts, Scott M. Tabakin, JohrFdin and John E. Fuller. All of tl
members of the Compensation Committee were indepgmirectors, no member was an employee or foengrloyee of the Company and
no member has had any related party transactioirchwould require disclosure under SEC rules. Dufiacal 2012, no NEO of the
Company served on any compensation committeeg@qjiivalent) or board of directors of any otheanpany whose executive officer sen
on our Compensation Committee or Board. Mr. Fulldlrno longer serve as a Director when his termiess, effective as of the Annual
Meeting, and as a result, he will no longer sewa anember of the Board or any committee theraofuding the Compensation Committee.

OPPORTUNITY FOR STOCKHOLDER FEEDBACK

The Compensation Committee values feedback fronstmekholders regarding our executive compensatiograms. Stockholders are
invited to express their thoughts to the Compearafiommittee through the means described unddrehding “Communication with
Directors” in this Proxy Statement. In additione @idvisory vote on the Compensation of the NEOgwve hold annually, provides
stockholders with an opportunity to communicaterttreoughts on our executive compensation program.

At the 2011 Annual Meeting the Company’s stockhddeted in favor of conducting an annual non-bigdadvisory stockholder vote on the
Company’s executive compensation. Based on that agproposal to approve, on a non-binding advibasis, NEO compensation has been
included in this Proxy Statement.

This Compensation Discussion and Analysis is inéeintd provide all of the necessary and relevamrimétion to assist in your voting
decision. In light of the very strong stockholdapport of our executive compensation in 2012, then@ittee concluded that no significant
revisions were necessary to our NEOs’ compensatiogram.
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EXECUTIVE COMPENSATION
COMPENSATION COMMITTEE REPORT

The Compensation Committee of our Board of Directwas reviewed and discussed the section of thisyFStatement entitled
“Compensation Discussion and Analysis” with managenas required by Item 402(b) of Regulation S-Es&l on this, the Compensation
Committee has recommended to our Board that thep€osation Discussion and Analysis be includedimPnoxy Statement, and
incorporated by reference into the Company’s AnfRegport on Form 10-K for the fiscal year ended Daloer 31, 2012.

The Compensation Committee

David N. Roberts, Chair
John H. Fain

John E. Fuller

Scott M. Tabakin
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2012 SUMMARY COMPENSATION TABLE

The following table sets forth all compensation edea to, earned by or paid to each of the CompaXi®s for all services rendered to the
Company for the years ended December 31, 2012, 201112010, including equity awards. The Compargsdwt offer defined benefit
pension plans or nonqualified deferred compensatians.

Option ~ Non-Equity All Other

Cash Stock Stock Awards  Incentive Plai - Compensatic
Name and Principal Positic Year S?ll Y B WU S ™ Compensatio ® Total
Steven D. Fredrickson 201z $725,00( $1,49998 $ 0 $1,300,000 $ 10,00 $3,534,98
Chairman, President and Chief 2011 $573,30t $1,241,82. $ 0 $1,185,000 $ 9,92C $3,010,05!
Executive Officer 201C $520,00( $91,88: $ 701,86: $ O $1,185,000 $ 9,80( $2,508,54
Kevin P. Stevenson . 201z $375,00( $ 44992. $ 0 $ 950,000 $ 10,000 $1,784,92
Executive Vice President, Chief )
Financial and Administrative 2011 $348,96¢( $ 596,07 $ 0 $ 800,000 $ 9,92( $1,754,95.
Officer 201C $312,00( $ 62,06 $ 300,78 $ 0 $ 800,000 $ 9,80 $1,484,64!
Michael J. Petit 2012 $325,00( $270,00( $299,98¢ $2,699,89: $ 0 $ 730,00 $ 10,00C $4,334,88:
President, Bankruptcy Services 2011 $274,24: $750,00( $ 596,07 $ 0 $ 550,000 $ 9,92C $2,180,23
201C $244,40! $319,51¢ $ 43969 $ 0 $ 973500 $ 9,80( $1,986,91
Neal Stern 201z $325,00( $ 39991( $ O $ 670,000 $ 10,000 $1,404,91
Executive Vice President, 2011 $259,22: $ 397,35 $ 0 $ 600,000 $ 9,92C $1,266,49
Operations 201C $228,80( $ 46,50¢ $ 300,78 $ 0 $ 600,000 $ 9,80( $1,185,89;
P. Kent McCammon 201z $300,00! $ 299,94¢ $ 0 $ 355,000 $ 10,000 $ 964,94¢
Executive Vice President, Strateg 2011 $249,60¢ $ 39735 $ 0 $ 500,000 $ 9,92C $1,156,88:
and Business Developme 201C $228,80! $ 38,807 $ 300,78 $ O $ 500,00 $ 9,80C $1,078,19

W Represents actual annual base pay ea

@ In 2011 and 2012 only Mr. Petit earned a cash bémsxtraordinary achievement. No bonuses outsfdae Non-Equity Incentive
Plan were earned in 201

@) Mr. Petit was granted 2,720 shares of Company comstmck in February 2013 for a portion of his 2@b2us awarded under the Non-
Equity Incentive Plan, which will vest rateably ovkree years

@ A portion of the 2010 bonus awarded under the NquitlZ Incentive Plan for all NEOs was paid in sisanéthe Company’s common
stock.

®) " The amounts included in the “Stock Awards” colurapresent the aggregate grant date fair value afttdek awards granted in 2012,
2011 and 2010 determined pursuant to ASC Topic Tth&8.assumptions used by the Company in calcul#tiege amounts are
incorporated by reference to Note 12 to the codatdid financial statements in the Company’s ForrK I6r the fiscal year ended
December 31, 2012, filed with the SEC on Febru&y2P913. The shares awarded vest pursuant totims & Company’s long-term
equity program consisting of awards that vest basedontinued service with the Company and awdrabwvest if stated performance
goals are met as well as on continued service th#@hCompany (see pages 46-50 for a more complstaigion of the LTI Programs).
The actual amount of compensation that will beizedl by the NEO at the time the stock award véfsas,all, will depend upon the
market price of the Comparsytommon stock at the vesting date. The maximunrdaegportunity for each NEO as of the grant date
awards that are subject to performance goalsfisllasvs: Mr. Frederickson, $2,249,972; Mr. Stevems$674,943; Mr. Petit,
$5,174,887; Mr. Stern, $599,896; and Mr. McCamn$##9,922

(5)" The Stock Awards for Mr. Petit include a supplerakhing term equity incentive award of $2,250,0@8nged in January 201

(") There were no stock options granted in 2012, 260.2010.

(8) " These amounts represent Company matching consifsuto the recipient’s 401(k) plan account uputk for such plans under federal
income tax rules. Any amounts for executive phylsi¢ae only perquisite or personal benefit prodide the NEOs have not been
included as they are less than the $10,000 thréshraler SEC rule:

Notice of Annual Meeting of Stockholders and 2018xy Statement | ¢



Table of Contents

2012 GRANTS OF PLAN BASED AWARDS

The following table presents, for each of the NE®rmation concerning awards under our Long-Ténoentive Programs and annual
bonus plan for 2012 and grants of equity awardsentagling 2012.

GRANTS OF PLAN-BASED AWARDS @

All Other Stock

Estimated Future Payouts Under Estimated Future Payouts Undet Nﬁmirg? ;of Grant Date

Non-Equity Incentive Plan Awards Equity Incentive Plan Awards @) Shares of Stoc]  Fair Value

of Stock and

or Units Option

Name Grant Date Threshold($) Target(3) Maximum($) Threshold(#) Target(#) Maximum(#) # G Awards($) 4
Steven D. Fredrickson 1/9/201: $ — $650,00( $2,000,00! 0 18,55¢ 37,11¢ 6,18¢ $1,499,98.
Kevin P. Stevenso 1/9/201: $ — $475,00( $2,000,00! 0 5,56 11,13¢ 1,855 $ 449,92:
Michael J. Peti 1/9/201: $ — $365,00( $2,000,00! 0 42,68: 85,36¢ 1,85t $2,699,89.
Neal Sterr 1/9/201: $ — $335,00( $2,000,00! 0 4,94¢ 9,89¢ 1,64¢ $ 399,91(
P. Kent McCammo! 1/9/201: $ — $355,00( $2,000,00! 0 3,711 7,42z 1,237 $ 299,94(

@ The amounts reported relate to the nonvested Lateshgranted to the above NEOs under the 2012 t6fr&m, the Supplemental LTI
Program and cash bonuses under the Company’s aomuas plan. Except for the time-based portion, ghrgres will not vest if the
performance criteria set forth in the discussiothef2012 LTI Program and the Supplemental LTI Rangabove are not me

@ Represents the range of possible awards pursuéme fgerformance—based restricted stock portiche®012 LTI Program and the

Supplemental LTI Progran

The amounts reported in this column representithe tbased portion of the 2012 LTI Program shambéch vest ratably over three

years.

“  The amounts reported above relate to the nonvestédrmance-based restricted stock and time-basstdated stock granted to the
above NEOs. The value of the LTI shares was detexghiby multiplying the closing price of the Compangommon stock as of the
grant date ($60.62) times the target number ofeshgranted. The performance-based portion of tarestwill not vest if the
performance criteria are not m

®
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2012 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

The following table provides information on the NE€@utstanding unvested equity awards as of DeceBibe2012. The market value of
shares of stock is determined by multiplying thenber of shares by the closing price of the Compmogimmon stock at December 31, 2012.
No options were outstanding as of December 31, 2

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

Stock Awards (1)

Equity Incentive Equity Incentive Plan
Plan Awards:
Number of Awards: Market or
Unearned Share: Payout Value of
Number of Share: Unearned Shares
Market Value of Shares of Units or Other Units or Other Rights
or Units of Stock Stock that Have Not Veste Rights That Have
That Have Not That Have Not

Name Grant Date Vested (#)@ as of 12/31/12 (3 Not Vested(#) Vested($)
Steven D. Fredrickson 1/14/201( 12,10¢ $ 1,293,96 — $ 0
1/14/201: 6,854 $ 732,41¢ 8,224 $ 878,81°
1/9/201: 16,80 $ 1,795,99 12,37: $ 1,322,07.
Kevin P. Stevenson 1/14/201( 5,18¢ $ 554,49 — $ 0
1/14/201. 3,29( $ 351,56¢ 3,947 $ 421,77¢
1/9/201: 5,041 $ 538,68: 3,711 $ 396,55°
Michael J. Petit 1/14/201( 5,18¢ $ 554,49° — $ 0
2/8/201( 3,332 $ 356,05¢ = $ 0
1/14/201: 3,29( $ 351,56¢ 3,941 $ 421,77¢
1/9/201: 25,53¢ $ 2,729,09! 28,45k $ 3,040,70.
Neal Sterr 1/2/200¢ 2,50( $ 267,15( — $ 0
1/14/201( 5,18¢ $ 554,49 — $ 0
1/14/201. 2,19¢ $ 234.,45: 2,631 $ 281,14¢
1/9/201: 4,48( $ 478,73: 3,29¢ $ 352,42
P. Kent McCammon 1/14/201( 5,18¢ $ 554,49 — $ 0
1/14/201.: 2,19¢ $ 234.,45: 2,631 $ 281,14¢
1/9/201: 3,36( $ 359,05( 2,474 $ 264,37

@ The performance component of the LTI Shares willvest or be awarded if the Company does not aetitevminimum threshold
performance targets, as described more fully oe@d@-50. If such targets are met, the numberariestio be received by each NEO
will be determined based on actual performa

@ The shares granted vest either (i) ratably oveata period, beginning on the first anniversarshefaward date or (i) pursuant to the
terms of the respective Long Term Incentive, basethe achievement of stated performance goals. §8ges 46-50 for a more
complete description of the Long Term Incentivi

®) Value is calculated based on the closing price §%6) of the Company’s common stock on the NASDA®GgIs market as of
December 31, 201:
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2012 STOCK VESTED

The following table provides information concernithg shares acquired on vesting during 2012 orggregated basis for each of the NEOs
named therein, and includes the value realized wpsting. No stock options were exercised in 2012.

STOCK VESTED
Stock Awards
Value Realizec
Number of Shares

Name Acquired on Vesting _on Vesting()
Steven D. Fredrickson 28,27« $ 2,185,62!
Kevin P. Stevenso 11,75: $ 919,08
Michael J. Peti 11,75: $ 919,08
Neal Sterr 13,69¢ $ 1,026,90
P. Kent McCammo! 10,22¢ $ 791,50°

(€3]

Represents the aggregate dollar amount realized vgsting computed by multiplying the number ofrslsaof stock by the closing
market value of the underlying share on the previday' s close from the vesting da

The following table provides detailed vesting imf@tion of the value realized upon vesting of stawlards:

(€3]

Closing I\/I(ell)rket Price

Name Vesting Date Number of Shares
1/14/201: 2,971 $ 65.37
Steven D. Fredricksa 3/3/201: 18,15 $ 68.52
12/31/201.; 7,151 $ 104.5¢
1/14/201: 1,34« $ 65.37
Kevin P. Stevenso 3/3/201: 7,131 $ 68.52
12/31/201; 3,271 $ 104.5¢
1/14/201: 1,34« $ 65.37
Michael J. Peti 3/3/201: 7,131 $ 68.52
12/31/201.; 3,271 $ 104.5¢
1/2/201: 2,50( $ 67.52
Neal Sterr 1/14/201; 1,124 $ 65.37
3/3/201: 7,45¢ $ 68.52
12/31/201; 2,61¢ $ 104.5¢
1/14/201: 1,12¢ $ 65.37
P. Kent McCammo! 3/3/201: 6,48: $ 68.52
12/31/201.; 2,61¢ $ 104.5¢

Closing market price to calculate value of shatesating is the day prior to vesting date unléssgrant is made and vests on the same
day in which the closing price on grant date isdu
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POST-EMPLOYMENT COMPENSATION ARRANGEMENTS

In 2012, we established new employment agreemaititseach of our NEOs. These employment agreememtisin minimal annual base pay
continuation and/or severance provisions providargpayments which may/may not include non-equitsentive and immediate vesting of
unvested equity to the executives, the executiberseficiaries or to their estates for the followmegsons:

. Death;

. Disability;

. Termination for Reasons Other than Cal

. Constructive Terminatior

. Change in Contrc“Double Trigge” Termination; anc
. Nonrenewal of an Employment Agreeme

The Estimated Post-Employment Payments and Bereflite that follows this narrative summarizes spahments and benefits. In the case
of a termination for Cause, no severance paymeititbevmade. Severance payments are conditionagtieaxecutive’s execution of a full
release of all claims against the Company, angbayable in accordance with Section 409A regulatfoiewing termination. While the
Employment Agreements provide executives with aetb@nefits upon their involuntary termination (ot cause), the agreements also
provide protections to the Company in the formsloh-Competition, Non-Solicitation, and Confidentiarestrictive covenants. None of the
NEOs are provided with any type of golden paracloutexcise tax gro-up.

The amounts in this table were calculated based epaployment agreements in effect as of Decembe2@I12 and based upon an assumed
termination of December 31, 2012. All of the nameadcutive officers executed three-year employmgreements with the Company
effective January 1, 2012. The amounts reporteddrfollowing table are hypothetical amounts basethe disclosure of compensation
information about the NEOs. Actual payments wilpeird on the circumstances and timing of any tertisinaf employment or other
triggering event. For illustration purposes we hased the full year target non-equity incentive @far each NEO.
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ESTIMATED POST-EMPLOYMENT PAYMENTS AND BENEFITS

Involuntary Involuntary
Termination Termination
without without

Cause/Constructive Cause/Constructive

Termination, not Termination
during a Change in  during a Change in

Control Protection  Control Protection
Name Type of Payment or Benefit Period ()3 Period W@G)®)  Disability Death

Severance Payme- Base Salar $ 1,450,000 $ 1,450,000 $ — $ =
Severance Payme- Non-Equity Incentive Awartc $ 2,507,920 $ 2,507,92
3 Prc-Rata Bonu<®) $ 650,00( $ 650,00( $650,00( $ 650,00(
SEVE B, SEETESE o e $ ' $ 602327 $§ — $6,02327
Benefits $ 19,98( $ 1998 $§ — $ —
Total $ 4,627,90. $ 10,651,17 $650,00( $6,673,27.
Severance Payme- Base Salar $ 750,00 $ 750,000 $ — $ —
Severance Payme- Non-Equity Incentive Awarc $ 1,741,37. $  1,741,37.
. Prc-Rata Bonu<®) $ 475,000 $ 475,000 $475,000 $ 475,00(
Kevin P. Stevenson £ i) $ . § 226308 $§ — $2,26308
Benefits $ 19,98( $ 1998 ¢ — ¢ —
Total $ 2,986,35 $ 5,249,43. $475,00( $2,738,08.
Severance Payme- Base Salar $ 650,00 $ 650,000 $ — $ =
Severance Payme- Nor-Equity Incentive Awarec $ 259534 $ 2,595,34
: : Prc-Rata Bonu® $ 365,000 $ 365,000 $365,00( $ 365,00(
el I e Equity © $ —$ 745369 $ — $7,007,64
Benefits $ 19,98( $ 1998 ¢ — ¢ =
Total $ 3,630,32: $ 11,084,02 $365,00( $7,462,64.
Severance Payme- Base Salar $ 650,000 $ 650,000 $ — $ —
Severance Payme- Non-Equity Incentive Awarc $ 1,277.67. $ 1,277,67.
Neal Stern Prc-Rata Bonu®) $ 335,000 $ 335,000 $335,00( $ 335,00(
Equity ® $ — $ 2,168,400 $ — $1,901,25:
Benefits $ 24,26: $ 2426 $ — $ —
Total $ 2,286,93. $ 4,455,33 $335,00( $2,236,25:
Severance Payme- Base Salar $ 600,000 $ 600,000 $ — $ =
Severance Payme- Non-Equity Incentive Awarc $ 929,20 $ 929,20!
Prc-Rata Bonu<®) $ 355,000 $ 355,000 $355,00( $ 355,00(
- SR ECANRN $ —§ 169351 $§ — $1,69351
Benefits $ 24,26: $ 2426: $ — % —
Total $ 1,908,461 $ 3,601,98! $355,00( $2,048,51

@ Severance for Termination without Clause/Constvecliermination, as set forth in the Employment A&gnents, provides two years
annual base pay, two times the employees threeayeaage non-equity incentive award, and benefig{th, Dental and Vision)
continuation for eighteen montt

@) «Cause” is defined as: (a) Employee’s convictionafplea of guilty or nolo contendere to, any fslpother than a traffic related

offense or other offense that, in the absolutesahel discretion of the Company, would not mateyriaffect Employee’s ability to

perform or the reputation of the Company, (b) Empbis engaging in illegal or willful misconduct, @ngaging in conduct that is
having or may have an adverse effect on the firduparformance, financial condition and/or repatiatdf the Company or any
subsidiaries or affiliates thereof, including, oot limited to, a willful violation of Sections 1@l or 12 of the Employee’s Employment

Agreement, (c) Employee’s embezzlement of fundsigappropriation of of other material property lné tCompany or any subsidiary

or affiliate, (d) Employee’s breaching the EmploythAgreement in a material manner, (e) Employertsaging in a material (critical

or continuous) violation of the Company’s writteslipies and procedures as outlined in the PRA Egg#ddandbook (or a successor

Company'’s handbook) and applicable broadly toralbeyees provided that Employee shall have beesngat least (15) days’ notice

and opportunity to cure such breach or violatioffpEmployee’s fraudulent conduct as regards tbm@any, which results either in

personal enrichment to Employee or injury to thenpany or its subsidiaries or affiliate

“Constructive Termination” Shall be deemed to haweurred upon (a) the removal of Employee fronfadure of Employee to

continue in the position specified in the Agreementess offered another executive officer positidich is no less favorable than the

Executive’s current position in terms of comperwatis outlined in Section 4 of the Employee’s Emplent Agreement, (b) Employee

is not elected or nominated to serve as a Direotas removed from Board other than for causeusr th change in law preventing

Employee from serving as a director (Mr. Fredericksnly), (c) the relocation of the Compasyrincipal executive offices to a locat

more than 75 miles from Norfolk, Virginia, (withotite Employee’s consent) or (d) the material brdacthe Company of this

Agreement (without the Employee’s consent). Notsidinding the forgoing, in order to be eligible &y Constructive Termination

payment or benefit described under Section 9 oEtgloyee’s Employment Agreement: 9(i) the Compsimgll have 30 days to cure

any action perceived to be a Constructive Termamatiupon notice in writing from the Employee, whiafitice must be provided within

@)



@)

®)

(6)

90 days after Employee knew or should have knowsuoh action and (i) Employee must terminate egplent within 60 days after
the cure period has ended. In the event of a Qastste Termination with payments due under secliaf the Employee’s Employment
Agreement, any unvested shares of PRA common siwekded pursuant to Section 4(c) of the EmployEBeiployment Agreement
shall be forfeited

NEOs receive severance payments and vesting dfyegpaints accelerates in the case of a changendfat@nd an involuntar
termination without cause or constructive termiortivithin the period six months before and 24 memttter the change in control (i.e.,
double trigger)

Pro-rata bonus is based on target bonus and ttreead@mployment in the calendar year of terminafan(a) involuntary termination
without cause or constructive termination in conimecwith a change in control, (b) disability arg) (leath. Pro-rata bonus is based on
actual company performance for involuntary ternioratvithout cause or constructive termination; attiwonus has been estimated at
the target amoun

Equity values represent immediate vesting of allasted grants upon involuntary termination withcaiise or constructive termination
in connection with a change in control or death aralbased on the closing stock price ($106.8®&rember 31, 2012 of all unvested
shares as of December 31, 20
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SUBMISSION OF STOCKHOLDER PROPOSALS

A stockholder proposal may be considered for irioluin the Company’s proxy materials for the 20i#hal meeting pursuant to SEC Rule
14a-8 of the Exchange Act. As the rules of the $Re clear, simply submitting a proposal does natrantee its inclusion. Stockholders
who wish to present proposals for inclusion in @wmpany’s proxy statement pursuant to SEC Rule8ldmst submit their proposals so that
they are received at PRA’s principal executiveaaf§i no later than the close of business on Deceb®)@013.

The Company'’s by-laws and certificate of incorpmmaprovide that any stockholder of record entitledrote at an annual meeting who
intends to make a nomination for Director or makg ather proposal must notify the Corporate Secyatawriting not less than 60 days and
not more than 90 days prior to the anniversary dathe immediately preceding annual meeting. Assallt, any notice given by or on behalf
of a stockholder pursuant to these provisions @f@bmpany’s by-laws must be received no earlier March 1, 2014 and no later than
March 31, 2014. Any nominations or other proposalsmitted thereafter will be opposed as not habiggn timely filed. The notice must
meet other requirements contained in the Compamnylaws and certificate of incorporation, copiesadifich are available on the Investor
Relations page on the Company’s website at wwwig@tecovery.com. Copies of such documents can ladsobtained, at no cost, from the
Corporate Secretary at the address set forth harefrom the SEC. The Company did not receive r@epmmendations from stockholders
consideration at the 2013 Annual Meeting or anyceodf a stockholder’s intent to present a propas#éhe Annual Meeting. As of the date of
this Proxy Statement, the Board does not interititay any other business before the Annual Meeatixaept items incident to the conduct of
the Annual Meeting. The enclosed Proxy Card wilifeo discretionary authority with respect to mattehich are not presently known to the
Board at the time of the printing hereof and whitéy properly come before the Annual Meeting. this intention of the persons named on
the Proxy Card to vote their Proxy Card with respesuch matters in accordance with their begjjueit.

Electronic Delivery of Proxy Material:

Under rules approved by the SEC, the Company mEghing proxy materials on the Internet in additiormailing paper copies of the
materials to each stockholder of record. Stockhsldeay also view proxy materials online at the Canmys website at
www.portfoliorecovery.com.

Annual Report on Form 1-K

A copy of this Proxy Statement, the Company’s 28h2ual Report to Stockholders, its audited consdéd financial statements, together
with other related information, are available oe thternet and are being mailed to stockholders reljaested printed versions. Additionally,
these materials and the Company’s Annual RepoRasm 10-K for the year ended December 31, 2018leabwith the SEC, and all

financial statements or schedules required tolbd fiith the SEC pursuant to Rule 13a-1 may beinétbfrom the Investor Relations page of
our website at www.portfoliorecovery.com, or by uegt directed to the Corporate Secretary at thecsaddelow. A copy of the Company’s
Annual Report on Form 10-K, and other periodiafjé also may be obtained from the SEC’s EDGAR daalat www.sec.gov. Please direct
all inquiries to the Corporate Secretary at théofeing address:

Judith S. Scott

Executive Vice President, General Counsel and &agre
Portfolio Recovery Associates, Inc.

140 Corporate Boulevard

Norfolk, VA 23502

jsscott@portfoliorecovery.com

Fax: 757-321-2518

Stockholder List
A list of stockholders entitled to vote at the AmahiMeeting will be available for examination by Gtbholders at the Annual Meeting.

This Proxy Statement is dated as of April 19, 201¥.0u should not assume that the information containg in this Proxy Statement is
accurate as of any date other than the date of thBroxy Statement. The furnishing of this Proxy Statment to stockholders shall not
create any implication to the contrary.
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APPENDIX A
PORTFOLIO RECOVERY ASSOCIATES, INC.
2013 OMNIBUS INCENTIVE PLAN

Portfolio Recovery Associates, Inc. (the “Compang’Delaware corporation, hereby establishes aogtadhe Portfolio Recovery
Associates, Inc. 2013 Omnibus Incentive Plan (fPlari”).

1. PURPOSE OF THE PLAN

The purpose of the Plan is to assist the Compadytsisubsidiaries in attracting and retaining ctelé individuals to serve as
employees, directors, consultants and/or advisbis ave expected to contribute to the Company’sesscand to achieve lorigrm objective:
that will benefit stockholders of the Company ttgbuhe additional incentives inherent in the Awandseunder.

2. DEFINITIONS

2.1." Award” shall mean any Option, Stock Appreciation RigRéstricted Stock Award, Restricted Stock Unit Awadther Share-
Based Award or Performance Award granted pursueaiftet provisions of the Plan.

2.2." Award Agreemerit shall mean any agreement, contract or other ingnimr document evidencing any Award hereunderfheh
in writing or through an electronic medium.

2.3.“ Board” shall mean the Board of Directors of the Company.
2.4." Code” shall mean the Internal Revenue Code of 198&n@snded from time to time.

2.5." Committee shall mean the Compensation Committee of the 8oaa subcommittee thereof formed by the Comp@rsat
Committee to act as the Committee hereunder. Tenditiee shall consist of no fewer than two Diresf@ach of whom is (i) a “non-
employee director” within the meaning of Rule 16brRler the Exchange Act, (ii) an “outside directaithin the meaning of Section 162(m)
of the Code, and (iii) an “independent Directorf fmurpose of the rules of the principal U.S. nagicsecurities exchange on which the Shares
are traded, to the extent required by such rules.

2.6.“ Consultant’ shall mean any consultant or advisor who is airsiperson and who provides services to the Cosnpaany
Subsidiary, so long as such person (i) renders lidaaervices that are not in connection withdffer and sale of the Company’s securities
in a capital-raising transaction, (ii) does noedity or indirectly promote or maintain a market flle Companys securities and (iii) otherwit
qualifies as a consultant under the applicablesrafehe SEC for registration of shares of stocladtorm S-8 registration statement.

2.7." Covered Employekshall mean an employee of the Company or its Blidrses who is a “covered employee” within the mieg
of Section 162(m) of the Code.

2.8." Director ” shall mean a member of the Board who is not apleyee.

2.9." Dividend Equivalent$ shall have the meaning set forth in Section 12.6.
2.10." Employe¥€ shall mean any employee of the Company or anysilidry.
2.11." Exchange Act shall mean the Securities Exchange Act of 1934raended.

2.12." Fair Market Valug’ shall mean, with respect to Shares as of any, @@tine closing price of the Shares as reportethe
principal U.S. national securities exchange on Wiiiee Shares are listed and traded on such datétloere is no closing price on that date,
then on the last preceding date on which suchsirgqrice was reported; (ii) if the Shares arelistéd on any U.S. national securities
exchange but are quoted in an inter-dealer quatatjstem on a last sale basis, the average ofdkimg bid and asked prices of the Shares
reported on the inter-dealer quotation systemdchglate, or, if there is no such sale on such ttaé@ on the last preceding date on which a
sale was reported; or (iii) if the Shares are mgitisted on a U.S. national securities exchangejooted on an inter-dealer quotation system
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on a last sale basis, the amount determined bgdinemittee in accordance with Section 409A of the€w be the fair market value of the
Shares as determined by the Committee in its deteedion. The Fair Market Value of any propertiietthan Shares shall mean the market
value of such property determined by such methogsaredures as shall be established from timirte by the Committee.

2.13." Incentive Stock Optiohshall mean an Option which when granted is interideglialify as an incentive stock option for purgs
of Section 422 of the Code.

2.14." Option” shall mean any right granted to a Participantarrtde Plan allowing such Participant to purchdsar&s at such price or
prices and during such period or periods as therGitee shall determine.

2.15." Other Share-Based Awatdhall have the meaning set forth in Section 8.1.

2.16." Participant” shall mean an Employee, Director or Consultanbvghselected by the Committee to receive an Awaidkr the
Plan.

2.17." Performance Award shall mean any Award of Performance Cash, Perdmea Shares or Performance Units granted pursoiant t
Section 9.

2.18.“Performance Cash’shall mean any cash incentives granted pursug®gdtion 9 payable to the Participant upon the aehnient
of such performance goals as the Committee shalbksh.

2.19." Performance Period shall mean the period established by the Commitiiering which any performance goals specifiedhay t
Committee with respect to a Performance Award afgetmeasured.

2.20." Performance Sharéshall mean any grant pursuant to Section 9 afiavalued by reference to a designated numbehafés,
which value may be paid to the Participant uporiea@ment of such performance goals as the Comnsttak establish.

2.21." Performance Unit shall mean any grant pursuant to Section 9 dfiaualued by reference to a designated amounasih ©r
property other than Shares, which value may be fodilde Participant upon achievement of such perémice goals during the Performance
Period as the Committee shall establish.

2.22."Permitted Assignee’shall have the meaning set forth in Section 12.3.
2.23." Prior Plan” shall mean the Company’s 2010 Stock Plan.

2.24." Restricted Stockshall mean any Share issued with the restrictiat the holder may not sell, transfer, pledgessign such
Share and with such other restrictions as the Cdi@eniin its sole discretion, may impose, whichriettons may lapse separately or in
combination at such time or times, in installmemtstherwise, as the Committee may deem appropriate

2.25." Restricted Stock Awardshall have the meaning set forth in Section 7.1.

2.26."Restricted Stock Unit'means an Award that is valued by reference to aeShdich value may be paid to the Participant in
Shares or cash as determined by the Committes goli¢ discretion upon the satisfaction of vestagjrictions as the Committee may
establish, which restrictions may lapse separately combination at such time or times, in instahts or otherwise, as the Committee may
deem appropriate.

2.27." Restricted Stock Unit Awardshall have the meaning set forth in Section 7.1
2.28. " SEC”" means the Securities and Exchange Commission.
2.29." Shares’ shall mean the shares of common stock of the Gamp$0.01 par value.
2.30." Stock Appreciation Rigfitshall mean a right granted to a Participant pansio Section 6.
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2.31." Subsidiary’ shall mean any entity (other than the Companygrirunbroken chain of entities beginning with ttmpany if, at
the relevant time each of the entities other thanlast entity in the unbroken chain owns stoclspssing 50% or more of the total combined
voting power of all classes of stock in one of dieer entities in the chain.

2.32." Substitute Awardsshall mean Awards granted or Shares issued bgZdmpany in assumption of, or in substitution aclenge
for, awards previously granted, or the right origdiion to make future awards, in each case byngpamy acquired by the Company or any
Subsidiary or with which the Company or any Sulasigicombines.

2.33." Vesting Period shall mean the period of time specified by ther@aittee during which vesting restrictions for an @& are
applicable.

3. SHARES SUBJECT TO THE PLAN
3.1 Number of Shares

(a) Subject to adjustment as provided in Sectiog,1®total of 1,800,000 Shares shall be authofi@edwards granted under the Plan,
less one (1) Share for every one (1) Share gramiddr the Prior Plan after December 31, 2012. Afereffective date of the Plan (as
provided in Section 13.13), no awards may be gcaateler the Prior Plan.

(b) If (i) any Shares subject to an Award are fivef, an Award expires or otherwise terminates auithissuance of Shares, or an Award
is settled for cash (in whole or in part) or othesevdoes not result in the issuance of all or éiqpoof the Shares subject to such Award
(including on payment in Shares on exercise ofoalSAppreciation Right), such Shares shall, togkent of such forfeiture, expiration,
termination, cash settlement or non-issuance, dgaawvailable for grant under the Plan or (ii) eBecember 31, 2012 any Shares subject to
an award under the Prior Plan are forfeited, arréwader the Prior Plan expires or otherwise teatais without issuance of such Shares, or
an award under the Prior Plan is settled for castvifole or in part), or otherwise does not reguthe issuance of all or a portion of the
Shares subject to such award (including on payineBhares on exercise of a stock appreciation)i¢iinen in each such case the Shares
subject to the Award or award under the Prior Rlzaill, to the extent of such forfeiture, expiratitearmination, cash settlement or non-
issuance, again be available for grant under tae &h a one-for-one basis.

(c) In the event that (i) any Option or other Awgrdnted hereunder is exercised through the temglefiShares (either actually or by
attestation) or by the withholding of Shares by @wmpany, or (ii) withholding tax liabilities arrgy from such Option or other Award are
satisfied by the tendering of Shares (either altualby attestation) or by the withholding of Sbauby the Company, then in each such case
the Shares so tendered or withheld shall be avaifabgrant under the Plan on a one-for-one b&sithe event that after December 31, 2012
(i) any option or award the Prior Plan is exercigegdugh the tendering of Shares (either actuallyyoattestation) or by the withholding of
Shares by the Company, or (ii) withholding tax fligiles arising from such options or awards ares$iaid by the tendering of Shares (either
actually or by attestation) or by the withholdirfigShares by the Company, then in each such casghtiies so tendered or withheld shall be
available for grant under the Plan on a one-for-menss.

(d) Substitute Awards shall not reduce the Shanésogized for grant under the Plan or the appliedibhitations on grants to a
Participant under Section 3.3, nor shall Sharegesutp a Substitute Award again be available farafds under the Plan as provided in
paragraphs (b) and (c) above. Additionally, the @any may increase the number of Shares availableviards under the Plan in connect
with an acquisition or merger in accordance withMQ Listing Rule 5635-IM.

3.2.Character of SharesAny Shares issued hereunder may consist, in wdrale part, of authorized and unissued shareasitngy
shares or shares purchased in the open marketemase.

3.3.Limitations on Grants to Individual ParticipantSubject to adjustment as provided in Section,IifZParticipant may be granted
(i) Options or Stock Appreciation Rights during arafendar year with respect to more than 250,0@0e3hand (ii) Restricted Stock Awards,
Restricted Stock Unit Awards, Performance Award¥/@nOther Share-Based Awards during any calendar that are intended to comply
with the performance-based exception under Codgddet62(m) covering more than 150,000 Shares yncatendar year. During any
calendar year no Participant may be granted Pedoce Awards that are intended to comply with thdopmance-based exception under
Code Section 162(m) and are denominated in caséruriich more than may $5,000,000 may be earnedijqed, however, that such
amount shall be increased to $10,000,000 for gthatshave a multi-year Performance Period. Eachefimitations in this section shall be
multiplied by two (2) with respect to Awards gratht® a Participant during the first calendar yeawhich the Participant commences
employment with the Company and its SubsidiarieanlAward is cancelled, the cancelled Award sbaifitinue to be counted toward the
applicable limitation in this Section 3.3.
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3.4.Limit on Awards to DirectordNotwithstanding any other provision of the Plaritte contrary, the aggregate grant date fair value
(computed as of the date of grant in accordande ayiplicable financial accounting rules) of all Ads granted to any Director during any
single calendar year shall not exceed $400,000wnMuwitanding the foregoing, the limitation of ti8gction shall be $600,000 in the first year
a person becomes a Director.

4.  ELIGIBILITY AND ADMINISTRATION
4.1.Eligibility . Any Employee, Director or Consultant shall bgiblie to be selected as a Participant.

4.2. Administration.

(a) The Plan shall be administered by the Commiftee Committee shall have full power and authgstybject to the provisions of the
Plan and subject to such orders or resolutiongnwonsistent with the provisions of the Plan as rinagn time to time be adopted by the
Board, to: (i) select the Employees, Directors @odsultants to whom Awards may from time to timegbented hereunder; (ii) determine the
type or types of Awards to be granted to each E&patint hereunder; (iii) determine the number ofr8idor dollar value) of each Award
granted hereunder; (iv) determine the terms anditions, not inconsistent with the provisions of tAlan, of any Award granted hereunder;
(v) determine whether, to what extent and undertwinaumstances Awards may be settled in cash,eSt@rother property; (vi) determine
whether, to what extent, and under what circums&sigash, Shares, other property and other amoaybie with respect to an Award made
under the Plan shall be deferred either automéatiocalat the election of the Participant; (vii) dehine whether, to what extent and under \
circumstances any Award shall be canceled or suggkrviii) interpret and administer the Plan ang mstrument or agreement entered into
under or in connection with the Plan, including #&ward Agreement; (ix) correct any defect, supply amission or reconcile any
inconsistency in the Plan or any Award in the maramel to the extent that the Committee shall deesirable to carry it into effect;
(x) establish such rules and regulations, appaich &igents and delegate such of its duties (sutggzragraph (c) of this Section 4.2) as it
shall deem appropriate for the proper administratibthe Plan; (xi) determine whether any Awardheotthan an Option or Stock
Appreciation Right, will include Dividend Equivalen and (xii) make any other determination and kg other action that the Committee
deems necessary or desirable for the administrafitime Plan.

(b) Decisions of the Committee shall be final, dasive and binding on all persons or entities,lidahg the Company, any Participant,
and any Subsidiary. A majority of the members ef @ommittee may determine its actions, includirgm€ the time and place of its meetir

(c) To the extent not inconsistent with applicable, including Section 162(m) of the Code and Secfi6 of the Exchange Act, with
respect to Awards intended to comply with the penfance-based compensation exception under Sedi&m], or the rules and regulations
of the principal U.S. national securities exchaagevhich the Shares are traded, the Committee ihdglegate to a committee of one or
more directors of the Company any of the autharitthe Committee under the Plan, including thetrighgrant, cancel or suspend Awards
and (ii) authorize one or more officers to do onenore of the following with respect to Employedsonare not directors or officers of the
Company (A) designate Employees to be recipientsards, (B) determine the number of Shares sulbjestich Awards to be received by
such Employees and (C) cancel or suspend Awarsiscio Employees; provided that (x) any resolutiothefCommittee authorizing such
officer(s) must specify the total number of Sharelject to Awards that such officer(s) may so aveard (y) the Committee may not
authorize any officer to designate himself or hé@the recipient of an Award.

5. OPTIONS

5.1.Grant. Options may be granted hereunder to Participeitiier alone or in addition to other Awards granieder the Plan. Any
Option shall be subject to the terms and conditmfrthis Section 5 and to such additional terms @mtitions, not inconsistent with the
provisions of the Plan, as the Committee shall ddesirable.

5.2.Award AgreementsAll Options shall be evidenced by an Award Agreeirin such form and containing such terms and itiond
as the Committee shall determine which are notriaistent with the provisions of the Plan. The teamd conditions of Options need not be
the same with respect to each Participant. Gragin@ption pursuant to the Plan shall impose nigatibn on the recipient to exercise such
Option. Any individual who is granted an Option guant to this Section 5 may hold more than oneddpjranted pursuant to the Plan at the
same time.

5.3.Exercise Price Other than in connection with Substitute Awattig, exercise price per each Share purchasable angédption
granted pursuant to this Section 5 shall not betlesn 100% of the Fair Market Value of one Shar¢he date of grant of such Option;
provided, however, that in the case of an Incerfiitazk Option granted to a Participant who, attifme of the grant, owns stock representing
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more than 10% of the voting power of all classesto€k of the Company or any Subsidiary, the eserprice per share shall be no less than
110% of the Fair Market Value of one Share on e @f grant. Other than pursuant to Section ¥RBe2Committee shall not without the
approval of the Company’s stockholders (a) lowerdkercise price per Share of an Option aftergtasmted, (b) cancel an Option when the
exercise price per Share exceeds the Fair Markieie\& one Share in exchange for cash or anothard\other than in connection with a
Change in Control as defined in Section 11.3)chtdke any other action with respect to an Opti@t would be treated as a repricing under
the rules and regulations of the principal U.Siamatl securities exchange on which the Sharedsteal!

5.4.0ption Term The term of each Option shall be fixed by the @uttee in the applicable Award Agreement in itsestilscretion;
provided that no Option shall be exercisable dfterexpiration of ten (10) years from the date@mtion is granted, except in the event of
death or disability if specified in the Award Agreent when the Option is granted; provided, howethett, the term of the Option shall not
exceed five (5) years from the date the Optiomramted in the case of an Incentive Stock Optiomtgdito a Participant who, at the time of
the grant, owns stock representing more than 10#teofoting power of all classes of stock of thepany or any Subsidiary.
Notwithstanding the foregoing, in the event thatloa last day of the term of an Option (other tharincentive Stock Option and to the ex
permitted by Section 409A of the Code) (i) the eissx of the Option is prohibited by applicable lam(ii) Shares may not be purchased or
sold by certain employees or directors of the Camgphue to the “black-out period” of a Company pplar a “lock-up”agreement undertak
in connection with an issuance of securities byGbenpany, the term of the Option shall be exterfded period of thirty (30) days followin
the end of the legal prohibition, black-out peramdock-up agreement.

5.5.Exercise of Options

(a) The Award Agreement shall specify when appliedbptions vest and become exercisable. Vested@ptiranted under the Plan
shall be exercised by the Participant (or by a RexchAssignee thereof or the Participant’'s exexgjtadministrators, guardian or legal
representative, to the extent provided in an Awsgteement) as to all or part of the Shares covérerkby, by giving notice of exercise to
Company or its designated agent, specifying thebaurof Shares to be purchased. The notice of eseestiall be in such form, made in such
manner, and shall comply with such other requirésieansistent with the provisions of the Plan @Qommittee may prescribe from time to
time.

(b) Unless otherwise provided in an Award Agreem#irik payment of such purchase price shall be nadke time of exercise and
shall be made (i) in cash or cash equivalentsying certified check or bank check or wire transfieimmediately available funds), (i) by
tendering previously acquired Shares (either alstwalby attestation) valued at their then Fair MarValue, (iii) with the consent of the
Committee, by delivery of other consideration hgvinFair Market Value on the exercise date equtidédotal purchase price, (iv) with the
consent of the Committee, by withholding Sharegwtise issuable in connection with the exercisthefOption, (v) through any other
method specified in the applicable Award Agreen{ardiuding same-day sales through a broker), gramy combination of any of the
foregoing; provided, however, that, to the extefuired by applicable law, the Participant mustipagash an amount not less than the
aggregate par value (if any) of the Shares beingiesd. The notice of exercise, accompanied by gagnshall be delivered to the Company
at its principal business office or such otheragfas the Committee may from time to time direst| shall be in such form, containing such
further provisions consistent with the provisiofishe Plan, as the Committee may from time to tprescribe. In no event may any Option
granted hereunder be exercised for a fractionStiare (and any fractional Share shall be settleds$h). A Participant who is subject to
Section 16 of the Exchange Act may direct the Camgga withhold Shares otherwise to be deliverednuih@ issuance or exercise of an
Award in order to pay the exercise price and/ohhalding taxes due on such Award, as applicable.

(c) Notwithstanding the foregoing, an Award Agreatmay provide that if, on the last day of the terihan Option the Fair Market
Value of one Share exceeds the exercise pricetpesthe Participant has not exercised the Ogtioa tandem Stock Appreciation Right, if
applicable) and the Option has not expired, theddhall be deemed to have been exercised byatiEipant on such day with payment
made by withholding Shares otherwise issuable immeotion with the exercise of the Option. In suchrg, the Company shall deliver to the
Participant the number of Shares for which the @ptvas deemed exercised, less the number of Steayeised to be withheld for the
payment of the total purchase price and requiredhelding taxes; provided, however, that any fiawdl Share shall be settled in cash.

5.6.Form of Settlementln its sole discretion, the Committee may prowati¢he date of grant of an Option that the Shiré® issued
upon such Option’s exercise shall be in the forrRestricted Stock or other similar securities.

5.7.Incentive Stock Optionghe Committee may grant Incentive Stock Optionartg employee of the Company or any subsidiary
(within the meaning of Section 424(f) of the Codm)bject to the requirements of Section 422 ofGbde. Solely for purposes of determining
whether Shares are available for the grant of ltieeiStock Options under the Plan, the maximum egate number of Shares that may be
issued pursuant to Incentive Stock Options granteter the Plan shall be 1,800,000 Shares, sulgjectjtistment as provided in Section 12.2.
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6. STOCK APPRECIATION RIGHTS

6.1.Grant. The Committee may grant Stock Appreciation Righjsn tandem with all or part of any Option geshunder the Plan or
any subsequent time during the term of such Op{lmnin tandem with all or part of any Award (othlkean an Option) granted under the Plan
or at any subsequent time during the term of suehard, or (c) without regard to any Option or othevard in each case upon such terms and
conditions as the Committee may establish in iks discretion.

6.2. Terms and ConditionsStock Appreciation Rights shall be subject tosiggms and conditions, not inconsistent with thevisions
of the Plan, as shall be determined from timertetby the Committee, including the following:

(a) The Committee shall determine in its sole @ison in the applicable Award Agreement the datdaies on which such Stock
Appreciation Rights vest and become exercisable.

(b) Upon the exercise of a Stock Appreciation Rigie holder shall have the right to receive theess of (i) the Fair Market Value of
one Share on the date of exercise over (ii) thatgrace of the Stock Appreciation Right.

(c) The Committee shall determine in its sole diion whether payment on exercise of a Stock Apatien Right shall be made in
cash, in whole Shares or other property, or anybioation thereof. Unless otherwise provided in amafd Agreement, Stock Appreciation
Rights shall be settled in whole Shares.

(d) The terms and conditions of Stock AppreciatRights need not be the same with respect to eaqbiesat.

(e) The Committee may impose such other terms andittons on the exercise of any Stock Appreciaiight, as it shall deem
appropriate. A Stock Appreciation Right shall @ve a grant price per Share of not less than thieMaaket Value of one Share on the dat
grant or, if applicable, on the date of grant ofCGytion with respect to a Stock Appreciation Rigrdnted in exchange for or in tandem with,
but subsequent to, the Option (subject to the requents of Section 409A of the Code) except inctise of Substitute Awards or in
connection with an adjustment provided in Secti@r? land (ii) have a term not greater than ten Y&@)s, except in the event of death or
disability if specified in the Award Agreement whigre Stock Appreciation Right is granted. Notwietmsting clause (ii) of the preceding
sentence and to the extent permitted by SectioA 49%he Code, in the event that on the last dathefterm of a Stock Appreciation Right
(x) the exercise of the Stock Appreciation Righplishibited by applicable law or (y) Shares mayhmipurchased or sold by certain
employees or directors of the Company due to theckout period” of a Company policy or a “lock-uafreement undertaken in connection
with an issuance of securities by the Companytéire shall be extended for a period of thirty (8ays following the end of the legal
prohibition, black-out period or lock-up agreement.

(H An Award Agreement may provide that if on tlastl day of the term of a Stock Appreciation Ridpiet Fair Market Value of one
Share exceeds the grant price per Share of th& Bjgreciation Right, the Participant has not eigd the Stock Appreciation Right or the
tandem Option (if applicable), and the Stock Apjaten Right has not otherwise expired, the Stogipreciation Right shall be deemed to
have been exercised by the Participant on suchldaych event, the Company shall make paymemtgdarticipant in accordance with this
Section 6.2, reduced by the number of Shares @r)aaquired for withholding taxes; any fractioS&lare shall be settled in cash.

(g) Without the approval of the Compasystockholders, other than pursuant to Section, #2e2Committee shall not (i) reduce the g
price of any Stock Appreciation Right after theedaf grant (ii) cancel any Stock Appreciation Rigliten the grant price per Share exceeds
the Fair Market Value of one Share in exchange#sh or another Award, or (iii) take any otherartivith respect to a Stock Appreciation
Right that would be treated as a repricing underties and regulations of the principal U.S. nalsecurities exchange on which the Shares
are listed.

7. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1.Grants. Awards of Restricted Stock and of Restricted Bidnits may be granted hereunder to Participarieealone or in
addition to other Awards granted under the PlafR@stricted Stock Award” or “Restricted Stock UAivard” respectively), and such
Restricted Stock Awards and Restricted Stock UmiiAls shall also be available as a form of payrma&Rerformance Awards and other
earned cash-based incentive compensation. The Giearhas absolute discretion to determine whetmgrcansideration (other than
services) shall be paid to the Company or any Slidryi by a Participant as a condition precedetihéogrant of Restricted Stock or Restric
Stock Units, subject to such minimum consideratiermay be required by applicable law.
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7.2.Award AgreementsThe terms of any Restricted Stock Award or Retgtd Stock Unit Award granted under the Plan diabet
forth in an Award Agreement which shall containypsions determined by the Committee and not iniast with the Plan. The terms of
Restricted Stock Awards and Restricted Stock UmiAds need not be the same with respect to eaticipant

7.3.Rights of Holders of Restricted Stock and Restti@®ck UnitsExcept as otherwise provided in the Award Agreenntiet
Participant shall have, in respect of RestrictextiStall of the rights of a stockholder of the Canp, including the right to vote such Shares
and the right to receive distributions made witkpect to such Shares, except as otherwise proindéds Section 7.3. A Participant who
holds a Restricted Stock Unit Award shall haveigbts as a stockholder of the Company, includintingprights with respect to such Award
(provided that Dividend Equivalents may be grantéxcept as otherwise provided in an Award Agreetreemy Shares or any other property
distributed as a dividend or otherwise with respecny Restricted Stock Award or Restricted Stdok Award as to which the restrictions
have not yet lapsed shall be subject to the sasteatéons as such Restricted Stock Award or Retsiii Stock Unit Award, and the Commit
shall have the sole discretion to determine whethat all, any cash-denominated amount that igestt to such restrictions shall earn interest
and at what rate. Notwithstanding the provisionthiff Section 7.3, cash dividends, stock and ahgrgiroperty (other than cash) distributed
as a dividend or otherwise with respect to any fiest! Stock Award or Restricted Stock Unit Awalet vests based on achievement of
performance goals shall either (i) not be paidredited or (ii) be accumulated, shall be subjecesirictions and risk of forfeiture to the same
extent as the Restricted Stock or Restricted Stindks with respect to which such cash, stock oeofitoperty has been distributed and shall
be paid at the time such restrictions and rislodEiture lapse.

7.4 . Vesting PeriodThe Award Agreement shall specify the Vesting Refar the Restricted Stock or Restricted Stock &lnit

7.5.1ssuance of ShareAny Restricted Stock granted under the Plan magMidenced in such manner as the Board may deem
appropriate, including book-entry registration sstiance of a stock certificate or certificates,cvluertificate or certificates shall be held by
the Company. Any such certificate or certificatealsbe registered in the name of the Participadtshall bear an appropriate legend
referring to the restrictions applicable to suclstReted Stock. Restricted Stock Units shall bdesgtin Shares (unless otherwise determined
by the Committee in the Award Agreement) withind2/s after the vesting of such Restricted StockdJni

8. OTHER SHARE-BASED AWARDS

8.1.Grants. Other Awards of Shares and other Awards thataled in whole or in part by reference to, or atteerwise based on,
Shares (“Other Share-Based Awards”), including atetestock units, may be granted hereunder todfaatits either alone or in addition to
other Awards granted under the Plan. Other Shase@Awards shall also be available as a form ofrfgany of other Awards granted under
the Plan and other earned cash-based compensation.

8.2.Award AgreementsThe terms of Other ShaBased Awards granted under the Plan shall be gétifoan Award Agreement whi
shall contain provisions determined by the Commaittad not inconsistent with the Plan. The termsugh Awards need not be the same with
respect to each Participant. Notwithstanding tleigions of this Section 8.2, Dividend Equivalewith respect to the Shares covered by an
Other Share-Based Award that vests based on ach@ntef performance goals shall be subject toiotistins and risk of forfeiture to the
same extent as the Shares covered by an Other-Baseel Award with respect to which such DividendiZzglents have been credited.

8.3.Vesting PeriodThe Award Agreement shall specify the Vesting REribany, for Other Share-Based Awards.

8.4.Payment Except as may be provided in an Award Agreem@titer Share-Based Awards may be paid in cash, Shatfeer
property, or any combination thereof, in the sasektion of the Committee. Other Share-Based Awandy be paid in a lump sum or in
installments, as specified in the Award Agreement.

9. PERFORMANCE AWARDS

9.1.Grants. Performance Awards in the form of PerformancenCBerformance Shares or Performance Units, asndeid by the
Committee in its sole discretion, may be grantegineder to Participants, for no consideration oisiaech minimum consideration as may be
required by applicable law, either alone or in #&ddito other Awards granted under the Plan. Thiéopmance goals to be achieved for each
Performance Period shall be conclusively determimethe Committee and may be based upon the erisetiforth in Section 10.2 or such
other criteria as determined by the Committeesmiscretion.
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9.2. Award Agreement§.he terms of any Performance Award granted undePthn shall be set forth in an Award Agreementifor
applicable, in a resolution duly adopted by the @ottee) which shall contain provisions determingdhe Committee and not inconsistent
with the Plan, including whether such Awards shadlude Dividend Equivalents. The terms of PerfoncegAwards need not be the same
with respect to each Participant.

9.3.Terms and Condition3he performance criteria to be achieved duringRerformance Period and the length of the Performanc
Period shall be determined by the Committee upergthnt of each Performance Award; provided, howetat a Performance Period shall
not be shorter than one year unless the Awardtipayable in Shares. The amount of the Award tdisigibuted shall be conclusively
determined by the Committee.

9.4.PaymentExcept as provided in Section 11, as provided kbyGbmmittee or as may be provided in an Award Agied,
Performance Awards will be distributed only aftee £nd of the relevant Performance Period (andl @vants by December 31st of the year
in which such Award becomes vested or within twd ane half months after vesting, if later). Perfanoe Awards may be paid in cash,
Shares, other property, or any combination theiiadhe sole discretion of the Committee. PerforoeaAwards may be paid in a lump sun
in installments following the close of the Perfomna Period or, in accordance with procedures astadnl by the Committee, on a deferred
basis subject to the requirements of Section 40AeCode, as provided in an Award Agreement.

10. CODE SECTION 162(m) PROVISIONS

10.1.Covered EmployeesNotwithstanding any other provision of the Pléuthe Committee determines at the time that a fitstl
Stock Award, a Restricted Stock Unit Award, a Perfance Award or an Other Share-Based Award is gdatt a Participant who is or may
be, as of the end of the tax year in which the Camypor a Subsidiary would claim a tax deductiondnnection with such Award, a Covered
Employee, then the Committee may provide thatSleistion 10 is applicable to such Award.

10.2.Performance Goaldf the Committee determines that a Restricted Stoegkrd, a Restricted Stock Unit, a Performance Adnar
an Other Share-Based Award is intended to be sutgjebis Section 10, the lapsing of restrictiomsreon and the distribution of cash, Shares
or other property pursuant thereto, as applicatiall be subject to the achievement of one or rabjective performance goals established by
the Committee, which shall be based on the attaimwfespecified levels of one or any combinatiorhaf following (which may incorporate
pre-defined adjustments): revenue, net revenuelustaevenue or system-wide revenue (including ¢inayf such revenue measures);
operating income (before or after taxes); pre-faraax income or loss (before or after allocatarcorporate overhead and bonus); earnings
or loss per share; net income or loss (beforeter dxes); return on equity; total stockholdeumet return on assets or net assets; appreci
in and/or maintenance of the price of the Sharemygrother publicly-traded securities of the Conypamnarket share; gross profits; gross or
net profit margin; gross profit growth; net opengtiprofit (before or after taxes); operating eagsirearnings or losses or net earnings or
losses (including earnings or losses before tebefsre interest and taxes, or before intereststadepreciation and amortization); economic
value-added models or equivalent metrics; compasisdth various stock market indices; reductionsadsts; cash flow (including operating
cash flow and free cash flow) or cash flow per ei{@efore or after dividends); return on capitatkiding return on total capital or return on
invested capital); cash flow return on investmeash flow return on capital; improvement in or iatt@ent of expense levels or working
capital levels, including cash, inventory and acteueceivable; general and administrative expsasigs; inventory control; operating
margin; gross margin; year-end cash; cash margiot ieduction; stockholders equity; operating éficies; cost reductions or savings;
market share; customer satisfaction; customer drosrhployee satisfaction; productivity or produitiivatios; regulatory achievements
(including submitting or filing applications or @hdocuments with regulatory authorities or recejv@pproval of any such applications or
other documents; strategic partnerships or traigectincluding in-licensing and out-licensing ofellectual property; co-development, co-
marketing, profit sharing, joint venture or othanar arrangements); financial ratios, includimgs$e measuring liquidity, activity,
profitability or leverage; cost of capital or assehder management; financing and other capitsingitransactions (including sales of the
Company’s equity or debt securities; debt levelyarad cash position; book value; competitive marketrics; timely completion of new
product roll-outs; sales or licenses of the Compsagsets, including its intellectual property, vleetin a particular jurisdiction or territory
globally; or through partnering transactions); floyacome; implementation, completion or attainmehmeasurable objectives with respect
to research, development, commercialization, prtedocprojects, acquisitions and divestitures, sssion and hiring projects, reorganization
and other corporate transactions, expansions aifgpbusiness operations and meeting divisionglroject budgets; and recruiting and
maintaining personnel. Such performance goalsralpbe determined solely by reference to the Conipanerformance or the performance
of a Subsidiary, division, business segment orrmss unit of the Company or any Subsidiary, ordhagen performance relative to
performance of other companies or upon compariebasy of the indicators of performance relativgpéwformance of other companies. To
the extent permitted by Section 162(m) of the Cdlde,Committee may also determine, at the timeafiicable performance goals are
established, to exclude charges related to an evartdcurrence which the Committee determines shappropriately be excluded, including,
without limitation, (a) restructurings, discontirlieperations, extraordinary items, and other uriusuaonsecurring charges, (b) an event
directly related to the operations of the Compa&uhsidiary, division, business segment or businagsor (c) the cumulative effects of tax
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accounting changes in accordance with U.S. gegeaatiepted accounting principles. Such performaoeds (and any exclusions) shall (i)
set by the Committee prior to the earlier of (i)dys after the commencement of the applicableoFadnce Period and the expiration of z

of the Performance Period, and (ii) otherwise cgmuyith the requirements of Section 162(m) of thel€and the regulations thereunder,
including, without limitation, that the achievemeitsuch performance goals shall be substantialbettain at the time the performance goals
are established.

10.3.Adjustments; CertificationNotwithstanding any provision of the Plan (otllean Section 11), with respect to any RestrictedtiSt
Award, Restricted Stock Unit Award, Performance Advar Other Share-Based Award that is subjectitoSkction 10, the Committee may
adjust downwards, but not upwards, the amount pgayabrsuant to such Award, and the Committee mayvadve the achievement of the
applicable performance goals except in the casieeofleath or disability of the Participant. The Quittee must certify, in writing the amount
of the Award for each Participant for such PerfanoceaPeriod before payment of the Award is made.

10.4.Restrictions The Committee shall have the power to impose stioér restrictions on Awards subject to this SecfiO as it may
deem necessary or appropriate to ensure that swalnda satisfy all requirements for “performancedshsompensation” within the meaning
of Section 162(m) of the Code.

11. CHANGE IN CONTROL PROVISIONS

11.1.Impact on Certain Award$Jnless otherwise provided in an Award Agreemerd,Glommittee shall have the right to provide that
in the event of a Change in Control of the Comp@sydefined in Section 11.3): (i) Options and StApkreciation Rights outstanding as of
the date of the Change in Control shall be cangelie terminated without payment if the Fair MaKatue of one Share as of the date of the
Change in Control is less than the per Share Opgtkancise price or Stock Appreciation Right gramtegy and (ii) all Performance Awards
shall be (x) considered to be earned and payabsiedoan achievement of performance goals or baséarget performance (either in full or
pro rata based on the portion of Performance Pedotbleted as of the date of the Change in Contal) any limitations or other restrictic
shall lapse and such Performance Awards shall beeinately settled or distributed or (y) convertetbiRestricted Stock or Restricted Stock
Unit Awards based on achievement of performancésgmebased on target performance (either in fupro rata based on the portion of
Performance Period completed as of the date ofttege in Control) that are subject to Section.11.2

11.2.Assumption or Substitution of Certain Awards.

(a) Unless otherwise provided in an Award Agreemienthe event of a Change in Control in which shhecessor company assumes or
substitutes for an Option, Stock Appreciation Ridgtestricted Stock Award, Restricted Stock Unit Advar Other Share-Based Award (or in
which the Company is the ultimate parent corporatind continues the Award), if a Participant’s esgpient with such successor company
(or the Company) or a subsidiary thereof terminatigisin 24 months following such Change in Con{a such other period set forth in the
Award Agreement) and under the circumstances spddif the Award Agreement or otherwise: (i) Opiand Stock Appreciation Rights
outstanding as of the date of such terminatiomgbleyment will immediately vest, become fully exisable, and will thereafter remain
exercisable for 36 months (or such other periotineé set forth in the Award Agreement, but in nemtvbeyond the stated term of the Option
or Stock Appreciation Right), (ii) the restrictigrignitations and other conditions applicable tosiRieted Stock and Restricted Stock Units
outstanding as of the date of such terminatiomufleyment shall lapse and the Restricted StockRextricted Stock Units shall become free
of all restrictions, limitations and conditions amelcome fully vested, and (iii) the restrictionmitations and other conditions applicable to
any Other Share-Based Awards shall lapse, andGtladr ShardBased Awards shall become free of all restrictidingfations and conditior
and become fully vested and transferable to tHeekiént of the original grant. For the purposethis Section 11.2, an Option, Stock
Appreciation Right, Restricted Stock Award, ReséitStock Unit Award or Other Share-Based Awardl $feaconsidered assumed or
substituted for if following the Change in Conttbé Award confers the right to purchase or recdimeeach Share subject to the Option,
Stock Appreciation Right, Restricted Stock Awar@ésRicted Stock Unit Award or Other Sh&ased Award immediately prior to the Cha
in Control, the consideration (whether stock, caishther securities or property) received in tlmsaction constituting the Change in Control
by holders of Shares for each Share held on tleet@fé date of such transaction (and if holderseveéfered a choice of consideration, the
type of consideration chosen by the holders of prity of the outstanding Shares); provided, howetteat if such consideration received in
the transaction constituting a Change in Contrabissolely common stock of the successor compi@weyCommittee may, with the consen
the successor company, provide that the considertdibe received upon the exercise or vestingn@ption, Stock Appreciation Right,
Restricted Stock Award, Restricted Stock Unit AwardDther Share-Based Award, for each Share suthjestto, will be solely common
stock of the successor company with a fair markéies substantially equal to the per Share condidereeceived by holders of Shares in the
transaction constituting a Change in Control. Taednination of whether fair market value is subttdly equal shall be made by the
Committee in its sole discretion and its determarashall be conclusive and binding.
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(b) Unless otherwise provided in an Award Agreeminthe event of a Change in Control to the extkatsuccessor company does not
assume or substitute for an Option, Stock AppremiaRight, Restricted Stock Award, Restricted Stoekt Award or Other Share-Based
Award (or in which the Company is the ultimate pareorporation and does not continue the Awardntimmediately prior to the Change in
Control: (i) those Options and Stock AppreciatiaghRs outstanding as of the date of the Changeointi@Gl that are not assumed or
substituted for (or continued) shall immediatelgtvend become fully exercisable, (ii) restrictioirejtations and other conditions applicable
to Restricted Stock and Restricted Stock Units #natnot assumed or substituted for (or continsbd)l lapse and the Restricted Stock and
Restricted Stock Units shall become free of alfrietions, limitations and conditions and becomiyfuested, and (iii) the restrictions, other
limitations and other conditions applicable to &ther Share-Based Awards or any other Awards tieahat assumed or substituted for (or
continued) shall lapse, and such Other Share-Ba&seads or such other Awards shall become freelakatrictions, limitations and
conditions and become fully vested and transfertbtie full extent of the original grant.

(c) The Committee, in its discretion, may deterntimat, upon the occurrence of a Change in Corgamh Option and Stock
Appreciation Right outstanding shall terminate wvita specified number of days after notice to thgi€ipant, and/or that each Participant
shall receive, with respect to each Share subjestich Option or Stock Appreciation Right, an amagqual to the excess of the Fair Market
Value of such Share immediately prior to the ocence of such Change in Control over the exercise per Share of such Option and/or
Stock Appreciation Right; such amount to be payablsash, in one or more kinds of stock or propértgluding the stock or property, if ar
payable in the transaction) or in a combinatiomeb& as the Committee, in its discretion, shatedmine.

(d) Notwithstanding the foregoing, no such accééstaesting or settlement shall occur with respeeny Award that is treated as “non-
qualified deferred compensation” within the meanifigection 409A of the Code if such acceleratestinng or settlement would violate the
requirements of Section 409A of the Code.

11.3.Change in ControlFor purposes of the Plan, unless otherwise providea Award Agreement, Change in Control means the
occurrence and actual consummation of either papdgfa), b), or (c) below or any combination oflsarent(s), in each case as more fully
defined in Section 409A and related Treasury Reiguls:

(a) Change of Ownership of the Compary change of ownership of the Company occurs erdgite that any one person or persons
acting as a group acquires ownership of the stbtiteoCompany, that, together with stock held bghsperson or group, constitutes more
fifty percent (50%) of the total fair market valaetotal voting power of the stock of the Companybany corporation that owns at least f
percent (50%) of the total fair market value arndlteoting power of the Company;

(b) Effective Change of Controlf the Company does not qualify under paragraphgbove, then it may still meet the definition of
Change of Control, on the date that either: (i) ang person, or more than one person, acting esup gcquires (or has acquired during the
twelve (12) month period ending on the date ofrttest recent acquisition by such person or personsgrship of stock of the Company
possessing thirty percent (30%) or more of thd taiting power of the stock of the Company; or &ijnajority of the members of the Board
are replaced during any I2enth period by directors whose appointment ortieleds not endorsed by a majority of the membéithe Boarc
prior to the date of the appointment or electian; o

(c) Change in Ownership of Compasyssets A change in the ownership of a substantial portibthe Company’s assets occurs on
the date that any person, or more than one perxgorgas a group, acquires or has acquired duhied 2-month period ending on the date of
the most recent acquisition by such person or perassets from the Company that have a total faiket value equal to more than sixty-five
percent (65%) of the total gross fair market valtiall of the assets of the Company immediatelpmpio such acquisition or acquisitions.

12. GENERALLY APPLICABLE PROVISIONS

12.1.Amendment and Termination of the Plarhe Board may, from time to time, alter, amengpend or terminate the Plan as it shall
deem advisable, subject to any requirement fokbimider approval imposed by applicable law, inchgdihe rules and regulations of the
principal U.S. national securities exchange on Wiiiee Shares are traded; provided that the Boaydnoamend the Plan in any manner that
would result in noncompliance with Rule 16b-3 untier Exchange Act; and further provided that tharf8anay not, without the approval of
the Company’s stockholders to the extent requisesuzh applicable law, including the rules of applacable stock exchange, amend the
Plan to (a) increase the number of Shares thatbmdle subject of Awards under the Plan (excepadgustments pursuant to Section 12.2),
(b) expand the types of awards available undePthr, (c) expand the class of persons eligibleattigipate in the Plan, (d) amend Sectior
or Section 6.2 to eliminate the requirements ne¢gato minimum exercise price, minimum grant prioe atockholder approval, (e) increase
the maximum permissible term of any Option spedifig Section 5.4 or the maximum permissible terra 8tock Appreciation Right
specified in Section 6.2, (f) add performance gtaiSection 10.2 or (g) increase any of the linviat in Section 10.5. The Board may not
(except pursuant

Notice of Annual Meeting of Stockholders and 2018xy Statement | -



Table of Contents

to Section 12.2 or in connection with a Change ami@l), without the approval of the Company’s &toalders, cancel an Option or Stock
Appreciation Right in exchange for cash when thereise or grant price per share exceeds the Fakeé¥l®alue of one Share or another
Award or take any action with respect to an Optioistock Appreciation Right that would be treatsdaepricing under the rules and
regulations of the principal securities exchangevbith the Shares are traded, including a reduaifdhe exercise price of an Option or the
grant price of a Stock Appreciation Right or thelenge of an Option or Stock Appreciation Rightdoother Award. In addition, no
amendments to, or termination of, the Plan shgbaimthe rights of a Participant in any materiapect under any Award previously granted
without such Participant’s consent.

12.2.Adjustments In the event of any merger, reorganization, ctidation, recapitalization, dividend or distributigwhether in cash,
shares or other property, other than a non-extiaarg cash dividend), stock split, reverse stodk,sgpin-off or similar transaction or other
change in corporate structure affecting the Sharréise value thereof, adjustments and other sultistits shall be made to the Plan and to
Awards by the Committee (in accordance with Sestd®OA and 424 of the Code, as applicable) in a@erevent dilution or enlargement
the rights of Participants that would otherwisaufeBom such transaction or change, including atfjients in the aggregate number, class
kind of securities that may be delivered undemRlamn, the share limitations in Section 3.3, the imax number of Shares that may be issued
pursuant to Incentive Stock Options and, in theeg@gte or to any Participant, in the number, cleisgl and grant price or exercise price of
securities subject to outstanding Awards grantatbuthe Plan; provided, however, that the numb@&tafres subject to any Award shall
always be a whole number.

12.3.Transferability of Awards Except as provided below, no Award and no Shiér@shave not been issued or as to which any
applicable restriction, performance or deferraigeéhas not lapsed, may be sold, assigned, traedfgrledged or otherwise encumbered,
other than by will or the laws of descent and distion, and such Award may be exercised durindifeef the Participant only by the
Participant or the Participant’s guardian or leggresentative. To the extent and under such tamionditions as determined by the
Committee, a Participant may transfer an Award euitrconsideration (each transferee thereof, a “ReunAssignee”) (i) to the Participant’s
spouse, children or grandchildren (including angmdd and step children or grandchildren), pargmesdparents or siblings, (i) to a trust
the benefit of the Participant and/or solely thespes referred to in clause (i), (iii) to a parsteép, limited liability company or corporation in
which the Participant or the persons referred tdaase (i) are the only partners, members or swiders or (iv) for charitable donations;
provided that such Permitted Assignee shall be tdoynand subject to all of the terms and conditioithe Plan and the Award Agreement
relating to the transferred Award (including, wittidimitation, vesting, settlement and forfeitui@nditions, which shall continue to apply a
no such transfer occurred) and shall execute aeaggnt satisfactory to the Company evidencing sbtigations; and provided further that
such Participant shall remain bound by the ternascamditions of the Plan. The Company shall codpendth any Permitted Assignee and
the Company’s transfer agent in effectuating aaggfer permitted under this Section 12.3. No Avihed constitutes deferred compensation
under Section 409A of the Code may be transferred.

12.4.Termination of Employment or ServiceBhe Committee shall determine and set forth the®vard Agreement whether any
Awards granted in such Award Agreement will conéinia be exercisable, continue to vest or be eanddhe terms of such exercise, vesting
or earning, on and after the date that a Partitipaases to be employed by or to provide servizéiset Company or any Subsidiary (includ
as a Director), whether by reason of death, diggpiloluntary or involuntary termination of emplment or services, or otherwise. The dal
termination of a Participant’'s employment or seesgigvill be determined by the Committee, which dateation will be final.

12.5.Deferral. The Committee shall be authorized to establishgaoes pursuant to which the payment of any Awaagt be deferred
in accordance with Section 409A of the Code

12.6.Dividend Equivalents Subject to the provisions of the Plan and any iwsgreement, the recipient of an Award other than
Option, Stock Appreciation Right or Restricted &tédavard may, if so determined by the Committeeehgtled to receive, currently or on a
deferred basis, amounts equivalent to cash, stookher property dividends on Shares (“Dividend iglents”)with respect to the number
Shares covered by the Award, as determined by ¢tmen@ttee, in its sole discretion. Except as othsewirovided in the Award Agreement,
Dividend Equivalents shall be subject to the saesing or performance conditions as the underlingrd. Notwithstanding the foregoing,
Dividend Equivalents credited in connection withamard that vests based on the achievement of peeioce goals shall be subject to
restrictions and risk of forfeiture to the sameeextas the Award with respect to which such Divii&guivalents have been credited.

13. MISCELLANEOUS

13.1.Award AgreementsEach Award Agreement shall either be (a) in wgtin a form approved by the Committee and exechyetthe
Company by an officer duly authorized to act orbisalf, or (b) an electronic notice in a form apgd by the Committee and recorded by
the Company (or its designee) in an electronicndi@eping system used for the purpose of trackirgar more types of Awards as the
Committee may provide; in each case and if requirethe Committee, the Award Agreement shall becetasl or otherwise electronically
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accepted by the recipient of the Award in such farmd manner as the Committee may require. The Ctigenhay authorize any officer of
the Company to execute any or all Award Agreementbehalf of the Company. The Award Agreement s$edlforth the terms and
conditions of the Award as established by the Caemiconsistent with the provisions of the Plan.

13.2.Tax Withholding The Company shall have the right, but not thégaltibn, to make all payments or distributions pars to the
Plan to a Participant (or a Permitted Assigneecibi@met of any applicable federal, state and lteas required to be paid or withheld as a
result of (a) the grant of any Award, (b) the eisr®f an Option or Stock Appreciation Right, (0@ delivery of Shares or cash, (d) the lapse
of any restrictions in connection with any Award(ey any other event occurring pursuant to the .Pfie Company or any Subsidiary shall
have the right, but not the obligation, to withhédm wages or other amounts otherwise payableRarticipant (or Permitted Assignee) such
withholding taxes as may be required by law, astteerwise require the Participant (or Permittedigrsse) to pay such withholding taxes. If
the Participant (or Permitted Assignee) shalltiainake such tax payments as are required, the @oymr its Subsidiaries shall, to the exi
permitted by law, have the right to deduct any sagies from any payment of any kind (including hihvolding Shares) otherwise due to
such Participant (or Permitted Assignee) or to &keh other action as may be necessary to satisfywithholding obligations. The
Committee shall be authorized, but not requireestablish procedures for election by Participémt$ermitted Assignee) to satisfy such
obligation for the payment of such taxes by tendpgreviously acquired Shares (either actuallyyoatbestation, valued at their then Fair
Market Value), or by directing the Company to ret8hares (up to the minimum required tax withhadiate for the Participant (or Permit
Assignee) or such other rate that will not causadrerse accounting consequence or cost) othedsisgrable in connection with the
Award. A Participant who is subject to Section I6he Exchange Act may direct the Company to witbt&hares otherwise to be delivered
upon the issuance or exercise of an Award in cieray the exercise price and/or withholding tackes on such Award, as applicable.

13.3.Right of Discharge Reserved; Claims to Awarithing in the Plan nor the grant of an Awardewerder shall confer upon any
Employee, Director or Consultant the right to coné in the employment or service of the Compargngr Subsidiary or affect any right that
the Company or any Subsidiary may have to termitietemployment or service of (or to demote onddwde from future Awards under the
Plan) any such Employee, Director or Consultastingttime for any reason. The Company shall notdied for the loss of existing or
potential profit from an Award granted in the evehtermination of an employment or other relatiips No Employee, Director or
Consultant shall have any claim to be granted anwgrél under the Plan, and there is no obligatiorufoformity of treatment of Employees,
Directors or Consultants under the Plan.

13.4.Substitute AwardsNotwithstanding any other provision of the Pldrg terms of Substitute Awards may vary from thengeset
forth in the Plan to the extent the Committee deappopriate to conform, in whole or in part, te firovisions of the awards in substitution
for which they are granted.

13.5.Cancellation of Award; Forfeiture of GainNotwithstanding anything to the contrary contdiherein, an Award Agreement may
provide that:

(a) In the event of a restatement of the Compaifirygscial statements, the Committee shall haveitite to review any Award, the
amount, payment or vesting of which was based cendny in the financial statements that are thgemilof the restatement. If the Committee
determines that based on the results of the restsie a lesser amount or portion of an Award shbalk been paid or vested, it may
(i) cancel all or any portion of any outstanding @&was and (ii) require any Participant or other per® whom any payment has been made or
shares or other property have been transferredrinection with the Award to forfeit and pay ovethie Company, on demand, all or any
portion of the gain (whether or not taxable) readizipon the exercise of any Option or Stock Apjatem Right and the value realized
(whether or not taxable) on the vesting or paynoéatny other Award during the period beginning tveetnonths preceding the date of the
restatement and ending with the date of cancetiaifaany outstanding Awards. In addition, all Awsuahd all benefits derived by a
Participant from any Award shall be subject to kexy by the Company in such circumstances and on &rms and conditions as may be
prescribed by the Committee at any time or frormetimtime pursuant to any policy adopted by the gamy to ensure, or otherwise to ens
compliance with any rules, regulations or listitgrglards adopted by the Securities and Exchangerizsion or the NASDAQ Stock
Exchange to implement Section 10D of the Exchangie & required by the Dodelank Wall Street Reform and Consumer Protection én
with any other applicable rule, regulation or law.

(b) If the Participant, without the consent of tbempany, while employed by or providing servicegh® Company or any Subsidiary or
after termination of such employment or servicelates any non-competition, non-solicitation or ftisclosure covenant or agreement
between such Participant and the Company or Sigidr otherwise engages in activity that is infiohwith or adverse to the interest of
Company or any Subsidiary, as determined by ther@itiee in its sole discretion, then (i) any outsliag, vested or unvested, earned or
unearned portion of the Award may, at the Commigtdescretion, be canceled for no consideratiordg@jithe Committee, in its discretion,
may require the Participant or other person to whompayment has been made or Shares or otherrfyrdere been transferred in
connection with the Award to forfeit and pay ovethe Company, on demand, all or any portion ofghi@ (whether or not taxable) realized
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upon the exercise of any Option or Stock AppreaiaiRight and the value realized (whether or ncalde) on the vesting or payment of any
other Award during the employment or other serdgtthe Participant and for one year thereafteruahsother time period specified in the
Award Agreement.

13.6.Stop Transfer OrdersAll certificates for Shares delivered under th@nFpursuant to any Award shall be subject to stop-
transfer orders and other restrictions as the Cataenmay deem advisable under the rules, regukatiod other requirements of the SEC, any
stock exchange upon which the Shares are thed ligtel any applicable federal or state securitigs &nd the Committee may cause a le¢
or legends to be put on any such certificates thenagpropriate reference to such restrictions.

13.7.Nature of PaymentsAll Awards made pursuant to the Plan are in abesition of services performed or to be perfornoediie
Company or any Subsidiary, division or busines$ ofiihe Company or a Subsidiary. Any income ongaalized pursuant to Awards under
the Plan constitutes a special incentive paymetitddarticipant and shall not be taken into actdarthe extent permissible under applic:
law, as compensation for purposes of any of thel@yep benefit plans of the Company or any Subsjdiaicept as may be determined by the
Committee or by the Board or Board of Directorshaf applicable Subsidiary (or as may be requirethbyterms of such plan).

13.8.0ther Plans Nothing contained in the Plan shall prevent tloaf8 from adopting other or additional compensatioangements,
subject to stockholder approval if such approvaéguired; and such arrangements may be eitheragnapplicable or applicable only in
specific cases.

13.9.Severability. The provisions of the Plan shall be deemed selerd any provision of the Plan shall be heldawaiul or otherwise
invalid or unenforceable in whole or in part bycud of competent jurisdiction or by reason of aipain a law or regulation, such provision
shall (a) be deemed limited to the extent that ioeht of competent jurisdiction deems it lawfudlid and/or enforceable and as so limited
shall remain in full force and effect, and (b) aéfect any other provision of the Plan or part &éoéy each of which shall remain in full force
and effect. If the making of any payment or thevision of any other benefit required under the Rlaall be held unlawful or otherwise
invalid or unenforceable by a court of competensgliction or any governmental regulatory agenayimpermissible under the rules of any
securities exchange on which the Shares are listeth unlawfulness, invalidity, unenforceabilityimpermissibility shall not prevent any
other payment or benefit from being made or prayideder the Plan, and if the making of any paynrefill or the provision of any other
benefit required under the Plan in full would béawful or otherwise invalid or impermissible, themch unlawfulness, invalidity or
impermissibility shall not prevent such paymenbenefit from being made or provided in part, toéxéent that it would not be unlawful,
invalid or impermissible and the maximum paymenbenefit that would not be unlawful, invalid or iemmissible shall be made or provided
under the Plan.

13.10.Construction. As used in the Plan, the wordstlude” and “including,” and variations thereof, shall not be deemedetéeloms
of limitation, but rather shall be deemed to béofeed by the words Without limitation.”

13.11.Unfunded Status of the Plahhe Plan is intended to constitute an “unfundedhgbr incentive compensation. With respect to
any payments not yet made to a Participant by tiragany, nothing contained herein shall give anyhRerticipant any rights that are gre:
than those of a general creditor of the Companitsisole discretion, the Committee may authoriwmedreation of trusts or other arrangem
to meet the obligations created under the Plarlivet the Shares or payments in lieu of or witkpexrt to Awards hereunder; provided,
however, that the existence of such trusts or alrangements shall be consistent with the unfustégds of the Plan.

13.12.Governing Law The Plan and all determinations made and actaken thereunder, to the extent not otherwise gmeeby the
Code or the laws of the United States, shall beegmd by the laws of the State of Delaware, witlietgrence to principles of conflict of
laws, and construed accordingly.

13.13.Effective Date of Plan; Termination of Plaithe Plan shall be effective on May 30, 2013, scthjo approval of the Plan by the
holders of the majority of the shares entitled atevat a duly constituted meeting of the stockhsldé the Company. The Plan shall be null
and void and of no effect if the foregoing conditis not fulfilled and in such event each AwardIshmtwithstanding any of the preceding
provisions of the Plan, be null and void and oeffect. Awards may be granted under the Plan atiamy and from time to time on or prior
the tenth anniversary of the effective date ofRken, on which date the Plan will expire exceptoa&wards then outstanding under the Plan;
provided, however, in no event may an Incentivelstoption be granted more than ten (10) years #iteearlier of (i) the date of the
adoption of the Plan by the Board or (ii) the datenhich the Plan is approved by the Comparsgockholders. Such outstanding Awards !
remain in effect until they have been exercisetéominated, or have expired.

13.14.Foreign Employees and Consultan#wards may be granted to Participants who areidornationals or employed or providing
services outside the United States, or both, oh serens and conditions different from those apjblieao Awards to Employees or
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Consultants providing services in the United Stakemay, in the judgment of the Committee, be rezggor desirable in order to recognize
differences in local law or tax policy. The Commétalso may impose conditions on the exercise stmgeof Awards in order to minimize
the Company’s obligation with respect to tax equeion for Employees or Consultants on assignmautiside their home country.

13.15.Compliance with Section 409A of the Cotleis Plan is intended to comply with or be exemptrf Section 409A of the Code &
shall be construed and interpreted in accordanttesuich intent. To the extent that an Award orghgment, settlement or deferral thereof is
subject to Section 409A of the Code, the Awardldimpranted, paid, settled or deferred in a matiradris intended to comply with
Section 409A of the Code, including regulation®tirer guidance issued with respect thereto, exaeptherwise determined by the
Committee. Any provision of this Plan that wouldisa the grant of an Award or the payment, settlémedeferral thereof to fail to satisfy
Section 409A of the Code may be amended to comiily 8ection 409A of the Code. Notwithstanding theefjoing, the Company is not
obligated to modify the Plan and there is no gua&that any payments will be exempt from taxesrast and penalties under Section 409A
of the Code. Notwithstanding anything herein todhatrary, in no event shall the Company be lidbiehe payment of, or gross up in
connection with, any taxes, interest and or pegmliwed by the Participant pursuant to Section 4@hAe Code in the event that the Plan
and/or any Award does not comply with and/or isex@mpt from Section 409A of the Code. In the etleat a Participant is a “specified
employee” within the meaning of Section 409A of @ede, and a payment or benefit provided for utidePlan would be subject to
additional tax under Section 409A of the Code dhspayment or benefit is paid within six (6) mon#fier such Participant’sgparation fror
service” (as defined under Section 409A of the Goithen such payment or benefit shall not be paicc¢mmence) during the six (6) month
period immediately following such Participant’s aegtion from service except as provided in the imtiately following sentence. In such an
event, any payments or benefits that would othenliesve been made or provided during such six (6jtmperiod and which would have
incurred such additional tax under Section 4094hefCode shall instead be paid to the Participaatlump-sum cash payment, without
interest, on the earlier of (i) the first busindsy following the six (6) month anniversary of sudrticipant’s separation from service or
(ii) the tenth business day following such Particips death.

13.16.No Registration Rights; No Right to Settle in Ca¥he Company has no obligation to register with governmental body or
organization (including, without limitation, the Sany of (a) the offer or issuance of any Awalg,gny Shares with respect to any Award,
or (c) the sale of any Shares issued with respeahy Award, regardless of whether the Compangéh dindertakes to register any of the
foregoing. In particular, in the event that any(fany offer or issuance of any Award, (y) any i®lsassuable with respect to any Award, or
(2) the sale of any Shares issued upon exerciaayoAward are not registered with any governmendaly or organization (including, withc
limitation, the SEC), the Company will not undeyaircumstance be required to settle its obligagjahany, under this Plan in cash.

13.17.Indemnity. To the extent allowable pursuant to applicable kach member of the Committee or of the Boardaarydperson to
whom the Committee has delegated any of its authonider the Plan shall be indemnified and heldarthess by the Company from any loss,
cost, liability, or expense that may be imposednuporeasonably incurred by such person in conmeatith or resulting from any claim,
action, suit, or proceeding to which he or she imay party or in which he or she may be involveddason of any action or failure to act
pursuant to the Plan and against and from any kuadhaunts paid by him or her in satisfaction adgment in such action, suit, or proceeding
against him or her; provided he or she gives the@my an opportunity, at its own expense, to haadtedefend the same before he or she
undertakes to handle and defend it on his or herloshalf. The foregoing right of indemnificatiorafiimot be exclusive of any other rights of
indemnification to which such persons may be etdipjursuant to the Company’s Certificate of Incoation or By-laws, as a matter of law,
or otherwise, or any power that the Company may tiawndemnify them or hold them harmless.

13.18.Captions. The captions in the Plan are for conveniencefadrence only, and are not intended to narrowt kimaffect the
substance or interpretation of the provisions doethherein.
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APPENDIX B
PORTFOLIO RECOVERY ASSOCIATES, INC.
2013 ANNUAL BONUS PLAN

Portfolio Recovery Associates, Inc. (the “Compang’Delaware corporation, hereby establishes aodtadhe following 2013 Annual
Bonus Plan (the “Plan”) to provide incentive awattust are intended to qualify as “performance-basedpensation” within the meaning of
Section 162(m) of the Internal Revenue Code of 188@&mended.

1. PURPOSES OF THE PLAN

The purposes of the Plan are to advance the inteséthe Company and its stockholders and ag@sCbmpany in attracting and retaining
executive officers of the Company and its Affilist@ho, because of the extent of their responséslitan make significant contributions to
the Company’s success by their ability, industoyalty and exceptional services, by providing irtears and financial rewards to such
executive officers.

2. DEFINITIONS

2.1." Affiliate ” shall mean any corporation, partnership or otirganization of which the Company owns or contrdiggctly or
indirectly, not less than 50% of the total combinveting power of all classes of stock or other &girnterests.

2.2" Award” shall mean any amount granted to a Participadeuthe Plan.
2.3" Board” shall mean the Board of Directors of the Company.
2.4" Code” shall mean the Internal Revenue Code of 198@nasnded from time to time, and any successor theret

2.5" Committe€ shall mean the Compensation Committee of the oarany subcommittee thereof formed by the Congiténs
Committee to act as the Committee hereunder. Fguroges of satisfying the requirements of Sectid(ih of the Code and the regulations
thereunder, the Committee is intended to consletysof “outside directors” as such term is defirnedbection 162(m) of the Code.

2.6" Participant” shall have the meaning set forth in Section 4.1.

2.7" Performance Criterid shall mean revenue, net revenue, product revensggstem-wide revenue (including growth of such
revenue measures); operating income (before artaftes); pre- or after-tax income or loss (befarafter allocation of corporate overhead
and bonus); earnings or loss per share; net inaortoss (before or after taxes); return on equdtal stockholder return; return on assets or
net assets; appreciation in and/or maintenandeegpttice of the Shares or any other publicly-trasieclrities of the Company; market share;
gross profits; gross or net profit margin; grossfipgrowth; net operating profit (before or aftaxes); operating earnings; earnings or losses
or net earnings or losses (including earnings ssdg before taxes, before interest and taxes farehiaterest, taxes, depreciation and
amortization); economic value-added models or exjait metrics; comparisons with various stock meirkdices; reductions in costs; cash
flow (including operating cash flow and free cakiwf) or cash flow per share (before or after dividg); return on capital (including return
total capital or return on invested capital); clletv return on investment; cash flow return on talpimprovement in or attainment of expe
levels or working capital levels, including cagiveéntory and accounts receivable; general and aslirative expense savings; inventory
control; operating margin; gross margin; year-eash¢ cash margin; debt reduction; stockholderstgquperating efficiencies; cost
reductions or savings; market share; customerfaetiisn; customer growth; employee satisfactiomdoictivity or productivity ratios;
regulatory achievements (including submitting tindj applications or other documents with regubataathorities or receiving approval of
any such applications or other documents; strafggitnerships or transactions (including in-licegsand out-licensing of intellectual
property; co-development, co-marketing, profit #hgrjoint venture or other similar arrangementisiancial ratios, including those
measuring liquidity, activity, profitability or lerage; cost of capital or assets under managefirgancing and other capital raising
transactions (including sales of the Company’s tycqui debt securities; debt level year-end caslitipas book value; competitive market
metrics; timely completion of new product roll-oussles or licenses of the Company’s assets, imgjuits intellectual property, whether in a
particular jurisdiction or territory or globallyy ¢hrough partnering transactions); royalty incoingylementation, completion or attainment of
measurable objectives with respect to researcteldpment, commercialization, products or projeatsjuisitions and divestitures, succession
and hiring projects, reorganization and other cafmtransactions, expansions of specific busiopegations and meeting divisional or
project budgets; and recruiting and maintainingspenel.
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2.8" Performance Period shall mean the Company’s fiscal year or such offegiod that the Committee, in its sole discretiomy
establish.

3. ELIGIBILITY AND ADMINISTRATION

3.1.Eligibility . The individuals eligible to participate in theaRIshall be the Company’s Chief Executive Offiaed any other
executive officer of the Company or an Affiliate avts selected by the Committee to participate @Rkan (each, a “Participant”).

3.2. Administration.

(a) The Plan shall be administered by the Commiftee Committee shall have full power and authgstybject to the provisions of the
Plan and subject to such orders or resolutiongnwonsistent with the provisions of the Plan as rinagn time to time be adopted by the
Board, to: (i) select the Participants to whom Adgamay from time to time be granted hereundergdétermine the terms and conditions, not
inconsistent with the provisions of the Plan, afreAward; (iii) determine the time when Awards wik granted and paid and the
Performance Period to which they relate; (iv) defae the performance goals for Awards for eachiépant in respect of each Performance
Period based on the Performance Criteria and gehtf calculation of the amount of the Award pagatol each Participant in respect of each
Performance Period; (v) determine whether paymeAtn@rds may be deferred by Participants; (vi) iptet and administer the Plan and any
instrument or agreement entered into in connectitimthe Plan; (vii) correct any defect, supply amjission or reconcile any inconsistency
in the Plan or any Award in the manner and to ttierg that the Committee shall deem desirable ty éginto effect; (viii) establish such
rules and regulations, appoint such agents andaielesuch of its duties (subject to paragraphf(tf)is Section) as it shall deem appropriate
for the proper administration of the Plan; and (hgke any other determination and take any oth@rathat the Committee deems necessary
or desirable for administration of the Plan.

(b) Decisions of the Committee shall be final, dosive and binding on all persons or entities,udahg the Company, any Affiliate, a
Participant and any person claiming any benefiigit under an Award or under the Plan.

(c) To the extent not inconsistent with applicdble or the rules and regulations of the NASDAQ &tbtarket (or such other principal
securities market on which the Company’s securéreslisted or qualified for trading), includingetapplicable provisions of Section 162(m)
of the Code, the Committee may delegate to oneave rofficers of the Company or a committee of @ficthe authority to take actions on its
behalf pursuant to the Plan. To the extent theaaityhof the Committee has been so delegated gime tCommittee” includes any person to
whom such authority has been delegated.

4. AWARDS
4.1.Performance Period; Performance Goals

(a) Not later than the earlier of (i) 90 days afte¥r commencement of each fiscal year of the Compad (ii) the expiration of 25% of
the Performance Period, the Committee shall, itingridesignate (x) one or more Performance Perigdishe Participants for each
Performance Period and (z) the performance goalddi@rmining the Award for each Participant foclke®erformance Period based on
attainment of specified levels of one or any corabon of the Performance Criteria (which may inargie pre-defined adjustments). Within
such time period the Committee shall also speaifyexclusions for charges related to any eventouwence during the Performance Period
which the Committee determines should appropridielgxcluded, including (a) restructurings, distargd operations, extraordinary items,
and other unusual or non-recurring charges, (Bvamt either not directly related to the operatiohthe Company or not within the
reasonable control of the Company’s managemerft)ahe cumulative effects of tax or accountingraes in accordance with generally
accepted accounting principles.

(b) If a person becomes eligible to participatéhim Plan after the Committee has made its inigasighation of Participants, such
individual may become a Participant if so desigddtg the Committee.

(c) The performance goals designated by the Corenittay be based solely by reference to the Compaeyformance or the
performance of one or more Affiliates, divisionsslmess segments or business units of the Compabwgsed upon the relative performance
of other companies or upon comparisons of any efridicators of performance relative to other conigs Such performance goals shall
otherwise comply with the requirements of Secti68(in) of the Code and the regulations thereunder.
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4.2.Certification. At such time as it shall determine appropriat®¥ang the conclusion of each Performance Period jarior to
payment of any Award, the Committee shall ceriifipwvriting, the amount of the Award for each Papamt for such Performance Period.

4.3.Payment of Awards

(a) The amount of the Award actually paid to a iegant may, in the sole discretion of the Comneittiee less than the amount
otherwise payable to the Participant based omatiant of the performance goals for the Performd@eréod as determined in accordance
Section 4.1. The Committee may establish factotake into consideration in implementing its disicne to reduce the amount of an Award,
including, but not limited to, individual performa@ and/or one or more of the performance goals.Cdramittee may not waive the
achievement of the applicable performance goalarigraward intended to qualify as “performance-dasempensation” under Section 162
(m) of the Code, except in the case of the deathsability of the Participant or a change in cohtf the Company. In no event may the
Committee increase the amount of the Award otherpayable to the Participant based on attainmetiteoPerformance Goals for the
Performance Period.

(b) The actual amount of the Award determined ley@lommittee for a Performance Period shall be ipaille Committee’s discretion
in cash or, to the extent permissible under a $tolcler-approved stock plan of the Company, in stoeded awards under such plan. Payment
to each Participant shall be made no later thafifleenth day of the third month following the eafithe fiscal year of the Company in wh
the applicable Performance Period ends, unless @atyi: deferred pursuant to a plan or arrangensisfyng the requirements of
Section 409A of the Code.

4.4.Changes in Employment

(a) If (i) a person becomes a Participant durifeegormance Period as specified in Section 4.bghij) a Participant dies, retires or is
disabled, during a Performance Period, or (iig Participant's employment is otherwise terminatiaing a Performance Period (except for
cause, as determined by the Committee in its deteation), the Award payable to such a Participaay, in the discretion of the Committee,
be proportionately reduced based on the periodtobhemployment during the applicable PerformaPegod, subject to the attainment of
applicable performance goals for the Performancm&eand payable at the same time that paymeatmade to other Participants with
respect to the applicable Performance Period adfiggkin Section 4.3(b), notwithstanding any enypl@nt or other agreements between the
applicable Participant and the Company.

(b) Except as provided in paragraph (a) of thigiBecif a Participant's employment with the Compaerminates prior to the end of a
Performance Period for any reason, the Participédhhot be entitled to any Award for such Performea Period unless otherwise determined
by the Committee.

4.5.Transfers and Changes in Responsibilitifsa Participant responsibilities materially change or the Paséint is transferred duri
a Performance Period to a position that is not dekly the Committee as eligible to participatehim Plan, the Company may, as determined
by the Committee, terminate the Participant’s papétion in this Plan. In the event of such terrtiorg the Participant would be eligible for a
prorated Award based on the number of months ih &formance Period prior to such terminationjextttio the attainment of the
applicable performance goals for the Performanc®m®gand payable at the same time that paymeatmade to other Participants with
respect to the applicable Performance Period asfigukin Section 4.3(b), notwithstanding any enyple@nt or other agreements between the
applicable Participant and the Company.

4.6.Maximum Award The maximum dollar value of an Award payablenyg BRarticipant for each 12 months in a Performdregod is
$5,000,000. The maximum shall be proportionatejystdd for a Performance Period which is shortdonger than 12 months.

5.  MISCELLANEOUS

5.1.Amendment and Termination of the Plarhe Board may, from time to time, alter, amentpend or terminate the Plan as it shall
deem advisable, subject to any requirement fokbtmider approval imposed by applicable law, inohgdBection 162(m) of the Code, or by
the NASDAQ Stock Market (or such other principadusities market on which the Compasygecurities are listed or qualified for tradingh
amendments to, or termination of, the Plan shadiny way impair the rights of a Participant undey Award previously granted without su
Participant’s consent.
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5.2.Section 162(m) of the Codé&nless otherwise determined by the Committeeptbeisions of this Plan shall be administered and
interpreted in accordance with Section 162(m) ef@ode to ensure the deductibility by the Compdrip@ payment of Awards.

5.3.Tax Withholding The Company or an Affiliate shall have the rightmake all payments or distributions pursuanhsPlan to a
Participant, net of any applicable federal, staig lacal taxes required to be paid or withheld. Toenpany or an Affiliate shall have the right
to withhold from wages, Awards or other amountsothise payable to such Participant such withholdéngs as may be required by law, or
to otherwise require the Participant to pay sudhlwdlding taxes. If the Participant shall fail take such tax payments as are required, the
Company or an Affiliate shall, to the extent petedtby law, have the right to deduct any such téaa any payment of any kind otherwise
due to such Participant or to take such other acfomay be necessary to satisfy such withholdiigations.

5.4.Right of Discharge Reserved; Claims to Awar8i®thing in this Plan shall provide any Participaright to receive any Award or
payment under the Plan with respect to a Perform&aciod. Nothing in the Plan nor the grant of avafd hereunder shall confer upon any
Participant the right to continue in the employmeinthe Company or an Affiliate or affect any righait the Company or an Affiliate may
have to terminate the employment of (or to demot® @xclude from future Awards under the Plan) angh Participant at any time for any
reason. Except as specifically provided by the Cdterm the Company shall not be liable for the lokexisting or potential profit from an
Award granted in the event of the termination optyment of any Participant. No Participant shalvé any claim to be granted any Award
under the Plan, and there is no obligation foramifity of treatment of Participants under the Plan.

5.5.Nature of Payment&ll Awards made pursuant to the Plan are in consiiten of services performed or to be performedtier
Company or an Affiliate, division or business urfithe Company. Any income or gain realized purst@aiwards under the Plan constitu
special incentive payment to the Participant aradl siot be taken into account, to the extent pesibis under applicable law, as
compensation for purposes of any of the employeefitgplans of the Company or an Affiliate exceptraay be determined by the Commi
or by the Board or Board of Directors of the apglile Affiliate.

5.6.0ther Plans. Nothing contained in the Plan shall prevent tloar from adopting other or additional compensasimangements,
subject to stockholder approval if such approvaéduired; and such arrangements may be eitherajgnapplicable or applicable only in
specific cases.

5.7.Severability. If any provision of the Plan shall be held unlalndr otherwise invalid or unenforceable in whotaropart by a court
of competent jurisdiction, such provision shalllfg@)deemed limited to the extent that such coucbaipetent jurisdiction deems it lawful,
valid and/or enforceable and as so limited shaflaia in full force and effect, and (b) not affeatyather provision of the Plan or part thereof,
each of which shall remain in full force and effd€the making of any payment or the provisioraaf other benefit required under the Plan
shall be held unlawful or otherwise invalid or ufegneable by a court of competent jurisdiction,lsualawfulness, invalidity or
unenforceability shall not prevent any other paynwerbenefit from being made or provided underRbamn, and if the making of any payment
in full or the provision of any other benefit recpd under the Plan in full would be unlawful oretiwise invalid or unenforceable, then such
unlawfulness, invalidity or unenforceability shalit prevent such payment or benefit from being madeovided in part, to the extent that it
would not be unlawful, invalid or unenforceableddhe maximum payment or benefit that would notbwful, invalid or unenforceable
shall be made or provided under the Plan.

5.8.Clawback. The Committee has the discretion to require a Elpaint to repay the income, if any, derived fromPavard in the ever
of a restatement of the Company’s financial reswitkin three years after payment of such Awarddoect a material error that is
determined by the Committee to be the result afdrar intentional misconduct. In addition, all Awlarand all benefits derived by a
Participant from any Award shall be subject to ey by the Company in such circumstances and oh srms and conditions as may be
prescribed by the Committee at any time or froretimtime pursuant to any policy adopted by the gamy to ensure, or otherwise to ens
compliance with any rules, regulations or listitgrglards adopted by the Securities and Exchangerizsion or the NASDAQ to impleme
Section 10D of the Securities Exchange Act, asirediby the Dodd-Frank Wall Street Reform and ComsuProtection Act.

5.9.Section 409A The Company intends that the Plan and each Agmated hereunder that is subject to Section 403RAeoCode
shall comply with Section 409A and that the Plaallshe interpreted, operated and administered dawgly. If any provision of the Plan
contravenes any regulations or guidance promulgateédr Section 409A or would cause any Award teldgect to taxes, interest or pena
under Section 409A, the Company may, in its saderéition, modify the Plan to (a) comply with, ooa@l/being subject to, Section 409A,
(b) avoid the imposition of taxes, interest andgiées under Section 409A, and/or (c) maintairtheomaximum extent practicable, the
original intent of the applicable provision withatiblating the provisions of Section 409A. The Camp is not obligated to modify the Plan
and there is no guarantee that any payments wakieenpt from taxes, interest and penalties undetidde409A. Notwithstanding anything
herein to the contrary, in no event shall the Camydze liable for the payment of, or gross up inrestion with, any taxes, interest and or
penalties owed by the Participant pursuant to 8ectDOA.
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5.10.Construction. As used in the Plan, the wordmtlude” and “including,” and variations thereof, shall not be deemed tebag
of limitation, but rather shall be deemed to béofeed by the words Wwithout limitation.”

5.11.Unfunded Status of the Plafhe Plan is intended to constitute an “unfundedhgdbr incentive compensation. With respect to any
payments not yet made to a Participant by the Cogpeaothing contained herein shall give any sudtii¢pant any rights that are greater
than those of a general creditor of the Company.

5.12.Governing Law The Plan and all determinations made and acteten thereunder, to the extent not otherwise gmaeby the
Code or the laws of the United States, shall beegmd by the laws of the State of Delaware withietdrence to principles of conflict of laws
that might result in the application of the lawsaobther jurisdiction, and shall be construed atiogty.

5.13.Effective Date of PlanThe Plan shall be effective on the date of theal of the Plan by the holders of the then @uiding
securities of the Company entitled to vote gengiialthe election of directors. The Plan shall b# and void and of no effect if the foregoi
condition is not fulfilled.

5.14.Captions. The captions in the Plan are for conveniencefarence only, and are not intended to narrowt limaffect the
substance or interpretation of the provisions doethherein.
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THIS ADMISSION TICKET IS REQUIRED FOR ADMITTANCE TO THE
PORTFOLIO RECOVERY ASSOCIATES, INC.

Annual Meeting of Sharehoiders to be held May 30, 2013
For Halders of Record as of April 4, 2013

EACH SHAREHOLDER MAY BE ASKED TO PRESENT VALID PICTURE IDENTIFICATION, SUCH AS
DRIVER'S LICENSE OR EMPLOYEE IDENTIFICATION BADGE, IN ADDITION TO THIS ADMISSION TICKET,

¥ FOLD AND DETACH HERE AND READ THE REVERSE SIDE ¥

Proxy Card

PORTFOLIO RECOVERY ASSOCIATES, INC.
Proxy Solicited by the Board of Directors

For Annual Meeting of Shareholders to be held May 30, 2013
For Holders of Record as of April 4, 2013

The undersigned hereby appoints the proxes selected by the Company's Board of Directors, with the powers the
undarsigned would possess || personally present, and with full power ol substitution, 1o vole al the Annual
Meeting of Shareholders of PORTFOLIO RECOVERY ASSOCIATES. ING. to be hedd at Noon on May 30, 2013,
and at any adjounments thereol, on the following proposals

You are encouraged to specily your choices by marking the appropriate boxes, SEE REVERSE SIDE. Your
shares cannol be voted wnless you sign, date and return this card, or vote your shares by using esther of the
means described on the reverse side,

The proxies are authorized to vote in their discretion with respect to other matters that may properly
come before the Annual Meeting or any adjournment thereof. As of April 19, 2013 (the approximate date
of this mailing), Portfolio Recovery Associates, Inc. does not know of any such other matters to be
presented at the Annual Meeting.

SEE REVERSE SIDE
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Important Notice Regarding the Availability of Proxy Materials for the Annual
Meeting of Shareholders to be held May 30, 2013,

This proxy statement and our 2012 Annual Report to Shareholders are available at
httpwww.cstproxy.com/portfoliorecovery/2013

¥ FOLD AND DETACH HERE AND READ THE FIE\I'EHB-E SIDEY

I this Proxy is executed nmmmmuctlunuqmn, the votes entitied 10 be cast by the undersigned will be cast P e
“FOR" of the nominees for Director and “For” proposais 2, 3, 4 and 5. L o]

b e

E—ﬂwmm-mmmmwwm Thae Board of Directors recommends o vole FOR propesals 2,3, 4 and 5,

FOA ul WITHHOLD AUTHORITY 2 Apprival, on a8 non-bindmg sdvisedy basss, of e Comparny's axeciflive

. Elgstion al Dirscloss ] .
: h“-t:ud m-: compensation,
HOMINEES: (1) John H. Fain I:] O For [ AGAINST [ ABsTAIN
(s it D 3. Ratification of the appointment of KPMG LLP as the Company's

{Instruction: To withhald authority 1o vote for any Individual nominee, Independant Reglisiered Public Accounting Firm lor the year ending
#riloe & fine through that nemines's rame in the list above) Decambear 31, 2013,

[ Firi [ aciaisst [ ansTams
When this. Proxy is properly execuled, the shares 1o which it relates

willl ke vobed In the manner directed hereln, 4. Approval ol the 2013 Omnibus Incantive Flan,
YOUR VOTE IS IMPORTANT. THANK ¥OU FOR VOTING E] FOR D AGAINST D ABSTALN
I plan [0 sttend the Annual Mesting in persan [ 5. Approval ol tha 2013 Annual Mon-Equily Incentive Plan; and

o B T T

Label Area4” x 1 1/2”

[ For [ AGAINST [] ABSTAIN

6. Transas such othes business &s may proparty come before the meating o
BAY SOROUFTITENE Of posiponements (el

W {THIS BOXED AREA DOES NOT FRINT}
COMPANY ID:
To commence printing on this proxy card please sign, date and fax
this card to this number: 212-591-8013 o« amail (= your approval:
PROXY NUMBER:
SIGNATURE: DATE: THME:
Registored Guantity Broker Quantiy.
ACCOUNT NUMBER:

Signature Signature Dty LU
e g T 5 A o ke I ey Pt bt By gP N0 4 ey ey e o Tl o St et AL B i o At oo s SIS 5 bl by 1 FTE




