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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements

SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets (Unaudited)

March 31, December 31

(dollars in thousands) 2014 2013
Assets
Cash and cash equivale 764,16 $ 431,40¢
Investment securitie 635,04 582,09(
Net finance receivable

Personal loans (includes loans of consolidated 0kl .8 billion in 2014 and $1.6 billion in 201 3,182,86! 3,171,70

SpringCastle Portfolio (includes loans of consakdaVIEs of $2.3 billion in 2014 and $2.5 billiot

in 2013) 2,342,57! 2,505,34!
Real estate loans (includes loans of consolidaté&s \6f $4.8 billion in 2014 and $5.7 billion in
2013) 6,968,40! 7,982,34!

Retail sales financ 82,19: 98,91
Net finance receivable 12,576,04 13,758,31
Allowance for finance receivable losses (includésrance of consolidated VIEs of $154.8 million

2014 and $153.7 million in 201 (365,89 (333,329
Net finance receivables, less allowance for finaleceivable losse 12,210,15 13,424,98
Restricted cash (includes restricted cash of cateseld VIEs of $503.1 million in 2014 and $522.8

million in 2013) 518,10( 536,00!
Other assets 394,90« 428,19:
Total assets 14,522,36 $ 15,402,68
Liabilities and Shareholders Equity
Long-term debt (includes debt of consolidated VIEs af$Jllion in 2014 and $7.3 billion in 201 11,738,67 $ 12,769,03
Insurance claims and policyholder liabiliti 394,13: 394,16¢
Deferred and accrued tax 169,82( 145,52(
Other liabilities 257,82¢ 207,33
Total liabilities 12,560,45 13,516,05
Shareholder equity:

Common stocl 1,14¢ 1,14¢

Additional paic-in capital 525,66¢ 524,08

Accumulated other comprehensive inca 33,16¢ 28,09t

Retained earning 1,039,01. 986,69(
Springleaf Holdings, Inc. shareholders’ equity 1,598,99! 1,540,02
Non-controlling interests 362,91t 346,60¢
Total shareholders’ equity 1,961,91. 1,886,62!
Total liabilities and shareholders’ equity 14,522,36 $ 15,402,68

See Notes to Condensed Consolidated Financialnistats.
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SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operations (dadited)

(dollars in thousands excep
earnings (loss) per share

Three Months Ended March 31, 2014 2013
Interest incomt $ 552,637 $ 413,03¢
Interest expense 205,42( 231,29:
Net interest income 347,21 181,74!
Provision for finance receivable losses 160,87¢ 94,48¢
Net interest income after provision for finance reeivable losse: 186,33 87,25¢
Other revenues

Insurance 38,41¢ 32,90(

Investmeni 9,461 10,12«

Net loss on repurchases and repayments of (6,615) —

Net loss on fair value adjustments on c (16,867 (247)

Net gain on sales of real estate loans and retaistlasset 55,18¢ —

Other 1,82( 87%
Total other revenues 81,40« 43,65¢
Other expense:

Operating expense

Salaries and benefi 92,51¢ 78,42¢
Other operating expens 57,70¢ 51,61(

Insurance losses and loss adjustment expe 18,36¢ 14,75¢
Total other expense: 168,59: 144,79.
Income (loss) before provision for (benefit from)mcome taxes 99,15( (13,877
Provision for (benefit from) income taxes 30,51¢ (4,267)
Net income (loss 68,63: (9,619
Net income attributable to n-controlling interests 16,30¢ —
Net income (loss) attributable to Springleaf Holdimgs, Inc. $ 52,32¢ $ (9,619
Share Data:
Weighted average number of shares outstani

Basic 114,788,43 100,000,00

Diluted 115,144,85 100,000,00
Earnings (loss) per shai

Basic $ 0.4¢ $ (0.10

Diluted $ 04t $ (0.10)

See Notes to Condensed Consolidated Financialnistats.
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SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensiveome (Loss) (Unaudited)

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Net income (loss) 68,63: $ (9,614
Other comprehensive income (loss'
Net unrealized gains (losses)
Investment securities on which ot-thar- temporary impairments were tak (307) (23
All other investment securitie 10,13¢ (1,259
Foreign currency translation adjustme (127) 2,11¢
Income tax effect
Net unrealized (gains) losses 1
Investment securities on which ot-thar- temporary impairments were tak 107 8
All other investment securitie (3,549 45(C
Other comprehensive income, net of tax, beforeassification adjustmen 6,26: 1,29(
Reclassification adjustments included in net incgloss):
Net realized gains on investment securi (1,839 (57%)
Cash flow hedge — (260
Income tax effect
Net realized gains on investment securi 643 201
Cash flow hedge — 56
Reclassification adjustments included in net incgloss), net of ta: (1,194 (47¢)
Other comprehensive income, net of tax 5,06¢ 812
Comprehensive income (loss 73,70 (8,802
Comprehensive income attributable to non-contrgllimerests 16,30¢ —
Comprehensive income (loss) attributable to Springlaf Holdings, Inc. 57,39 $ (8,802)

See Notes to Condensed Consolidated Financialnistats.
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SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Shareholdeisguity (Unaudited)

Springleaf Holdings, Inc. Shareholder’ Equity

Accumulated Springleaf
Additional Other Holdings, Inc. Total
Common Paid-in Comprehensive Retained Shareholder¢ Non-controlling Shareholder¢

(dollars in thousands) Stock Capital Income (Loss) Earnings Equity Interests Equity
Balance, January 1, 201: $ 1,14¢  $ 524,08 $ 28,09t $ 986,69 $ 1,540,020 $ 346,60t $  1,886,62
Share-based compensatic

expense, net of forfeiture — 1,58 — — 1,58 — 1,58
Change in net unrealized gail

Investment securitie — — 5,19¢ — 5,19¢ — 5,19¢
Foreign currency translatic

adjustment: — — (127) — (127) — (227)
Net income — — — 52,32« 52,32« 16,30¢ 68,63:
Balance, March 31, 201« $ 1,14¢  $ 525,66! $ 33,16+ $ 103901 $ 159899 $ 362,91t $  1,961,91
Balance, January 1, 201: $ 1,00 $ 147,45¢  $ 2647. $ 100599 $ 1,180,922 $ — $ 1,180,92
Change in net unrealized loss

Investment securitie — — (1,199) — (1,199 — (2,19¢)

Cash flow hedge — — (1049) — (104) — (104
Foreign currency translation

adjustment: — — 2,11« — 2,11« — 2,11«
Net loss — — — (9,619 (9,614 — (9,614
Balance, March 31, 201: $ 1,000 $ 147,45¢  $ 27,28 $ 996,377 $ 1,172,120 $ — $ 117212

See Notes to Condensed Consolidated Financialnstats.
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SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows (&irdited)

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Cash flows from operating activities
Net income (loss 68,63: $ (9,614
Reconciling adjustment
Provision for finance receivable loss 160,87¢ 94,48¢
Depreciation and amortizatic (20,870 19,30z
Deferred income tax bene (89,429 (16,61%)
Net gain on sales of real estate loans and retaistiasset (55,18¢)
Writedowns and net loss on sales of real estateed 1,377 88¢
Net loss on repurchases and repayments of 6,61°F —
Net loss on fair value adjustments on c 16,861 241
Share-based compensation expense, net of forfeit 1,582 —
Other (1,837) (864)
Cash flows due to changes
Other assets and other liabiliti 56,74 40,89:
Insurance claims and policyholder liabiliti (36) (3,289
Taxes receivable and payal 118,69¢ 11,22¢
Accrued interest and finance char 2,12 (8,165
Restricted cas (3,959 (1,277
Other, ne (174 45¢
Net cash provided by operating activit 272,02: 127,67.
Cash flows from investing activities
Finance receivables originated or purchased, nééferred origination cos (522,319 (442,62)
Principal collections on finance receivab 804,64 672,96
Sales and principal collections on finance recdasbeld for sale originated as held for investn 816,25( —
Available-for-sale investment securities purcha (90,027 (186,529
Trading investment securities purcha (22,289 (982)
Available-for-sale investment securities called, sold, and mdt 63,00° 416,78t
Trading investment securities called, sold, andumesi 5,57¢ 1,08t
Change in restricted ca 1,64¢ (62,719
Proceeds from sale of real estate ow 21,95 35,80:
Other, ne (5,297) (777)
Net cash provided by investing activiti 1,073,15 433,01!
Cash flows from financing activities
Proceeds from issuance of li-term debt, net of commissio 573,11 562,15¢
Repayment of lor-term debi (1,585,669 (653,02()
Net cash used for financing activiti (1,012,54) (90,86)
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Condensed Consolidated Statements of Cash Flows (airdited) (Continued)

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Effect of exchange rate changes 122 (1,682)
Net change in cash and cash equival 332,75¢ 468,14:
Cash and cash equivalents at beginning of period 431,40¢ 1,554,34
Cash and cash equivalents at end of period $ 764,16. $ 2,022,49
Supplemental nor-cash activities

Transfer of finance receivables to real estate av $ 16,82¢ $ 25,01¢

Transfer of finance receivables held for investnerfinance receivables held for sale (prior to

deducting allowance for finance receivable los 835,32¢ —

See Notes to Condensed Consolidated Financialnstats.
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SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial StatemenfUnaudited)
March 31, 2014

1. Business and Summary of Significant AccountinBolicies

Springleaf Holdings, Inc. (“SHI” or, collectivelyith its subsidiaries, whether directly or indirgotwned, “Springleaf,” “the Company,”
“we,” “us,” or “our”) is a Delaware corporation,iprarily owned by Springleaf Financial Holdings, LI(@e “Initial Stockholder”).

Following a series of restructuring transactionspteted on October 9, 2013, in connection withitfigal public offering of common stock
of SHI, all of the common stock of Springleaf Finaninc. (“SFI”) is owned by SHI. On October 21120SHI completed the initial public
offering of its common stock. At March 31, 2014e thitial Stockholder owned approximately 75% oflSlHommon stock. The Initial
Stockholder is owned primarily by a private eqditpyd managed by an affiliate of Fortress Investn@mup LLC (“Fortress”) and AlIG
Capital Corporation, a subsidiary of American Intional Group, Inc. (“AlG”). Prior to the initigdublic offering of SHI's common stock
described below, FCFI Acquisition LLC (“FCFI"n affiliate of Fortress, owned an 80% economierggt in SHI and AIG indirectly ownel
20% economic interest in SHI.

SHI is a financial services holding company whoseqgipal subsidiary is SFI. SFI's principal subsidi is Springleaf Finance Corporation
(“SFC"), a financial services holding company wsthbsidiaries engaged in the consumer finance aiténsurance businesses.

BASIS OF PRESENTATION

We prepared our condensed consolidated finaneitdrsents using generally accepted accounting pie=in the United States of America
(“U.S. GAAP"). These statements are unaudited. yidar-end condensed balance sheet data was demredbir audited financial
statements, but does not include all disclosurggired by U.S. GAAP. The statements include th@aets of SHI, its subsidiaries (all of
which are wholly owned, except for certain subsidsmin which we own a 47% equity interest), andalde interest entities (“VIES”") in
which we hold a controlling financial interest dgthee financial statement date.

We eliminated all material intercompany accounis tansactions. We made judgments, estimates, ssuhmotions that affect amounts
reported in our condensed consolidated financékgstents and disclosures of contingent assetdatilities. In management’s opinion, the
condensed consolidated financial statements indlhel@ormal, recurring adjustments necessary fairatatement of results. Ultimate resi
could differ from our estimates. We evaluated tfieots of and the need to disclose events thatroedisubsequent to the balance sheet date.
These statements should be read in conjunctiontivitltonsolidated financial statements and relatgels included in our Annual Report on
Form 10-K for the fiscal year ended December 313202013 Annual Report on Form 10-K”). We follolwet same significant accounting
policies for our interim reporting.

In connection with SHI's initial public offering afs common stock previously discussed, SFI becambolly owned subsidiary of SHI. As a
result, the financial statements of SFI have befusted on a retrospective basis, as appropriaténancial statements of SHI.

Prior Period Revision:

As disclosed in our 2013 Annual Report on Form 1@k identified certain out-of-period errors in paging our annual consolidated
financial statements for the year ended Decembge2@113. In addition to these errors, we had preshprecorded and disclosed out-of-period
adjustments in prior reporting periods when thersrwvere discovered. As a result, we revised aNipusly reported periods included

9
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in our 2013 Annual Report on Form 10-K. We corrddtee errors identified in the fourth quarter ofLl3Gand included these corrections in the
appropriate prior periods. In addition, we reveraaut-of period adjustments previously recorded disclosed, and included the
adjustments in the appropriate periods. After eatithg the quantitative and qualitative aspecthie$é corrections, we have determined that
our previous applicable quarterly condensed firarstatements and our annual consolidated finastasments were not materially
misstated. However, the financial data for the fipgarter of 2013 included in this report has rextrbpreviously reported.

In addition, during the first quarter of 2014 weidified that the disclosure of the allowance foahce receivable losses related to our
securitized finance receivables at December 313 2@as previously incorrectly overstated by $26ian. The parenthetical disclosure of
the allowance of consolidated VIEs as of Decemiie2813 on our condensed consolidated balance ahdahe related VIE disclosures in
Notes 3 and 8 have been revised in this report53F% million.

During the first quarter of 2014, we also discodetteat our long-term debt associated with secatitins that were issued at a discount and
which had embedded derivatives, was incorrectiyuebed from the fair value disclosure of our finaléhstruments measured on a recurring
basis. The affected fair value amount has beerectad in Note 17 in this report to include the failue of our long-term debt measured on a
recurring basis of $363.7 million at December 3112

Fortress Acquisition

Due to the significance of the ownership interespugred by FCFI, an affiliate of Fortress, (the fffess Acquisition”), the nature of the
transaction, and at the direction of our acquingr,applied push-down accounting to SFI as an aeduiusiness. We revalued our assets and
liabilities based on their fair values at the daftéhe Fortress Acquisition, November 30, 2010adérordance with business combination
accounting standards (“push-down accounting”).

SIGNIFICANT 2014 TRANSACTIONS
Sale of 200-1 Retained Certificates

On July 30, 2009, we completed a private secutitinaransaction in which a wholly owned speciatgnse vehicle sold $1.2 billion of
certificates backed by real estate loans of the iagae General Mortgage Loan Trust 2009-1 (the “2Q0Rrust”). We initially retained $786
million of the 2009-1 Trust’s subordinate mortgdgsked certificates (the “2009-1 Retained Certiés).

On March 1, 2014, the real estate loans includdbdértransaction were transferred from held foestment to held for sale, due to
management’s intent to no longer hold these finaaceivables for the foreseeable future. Theseslband a carrying value of $742.0 million
at the date of sale and were initially includeaét finance receivables.

We completed the sale of the 2009-1 Retained @etifs on March 31, 2014. As a result of the sa¢éedeconsolidated the underlying real
estate loans and previously issued securitizeddste which were reported in long-term debt, aswnger were considered the primary
beneficiary.

Sale of Real Estate Loar

On March 7, 2014, we entered into an agreemergltossibject to certain closing conditions, perfargnand non-performing real estate loans.
As noted in our 2013 Annual Report on FormKL0~e completed this sale on March 31, 2014. Tl estate loans included in the transac
had a carrying value of $93.3 million at the ddtsale. On March 1, 2014, these loans were traresfdrom held for investment to held for
sale, due to management’s intent to no longer tih@de finance receivables for the foreseeabledutur

10
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ACCOUNTING PRONOUNCEMENTS ADOPTED
Income Taxes

In July 2013, the Financial Accounting Standardafiq“FASB”) issued an accounting standards up¢f&sU”), ASU 2013-11, Income
Taxes (Topic 740) , which clarifies the presentation requirementarmiecognized tax benefits when a net operatingdasyforward, a simile
tax loss, or a tax credit carryforward exists atiporting date. The amendments in this ASU becsffeetive prospectively for the Compa
for fiscal years, and interim periods within thg®ars, beginning after December 15, 2013. The &topf this ASU did not have a material
effect on our consolidated statements of finanmialdition, results of operations, or cash flows.

ACCOUNTING PRONOUNCEMENTS TO BE ADOPTED
Troubled Debt Restructurings

In January 2014, the FASB issued ASU 201&et]assification of Residential Real Estate Collateralized Consumer Mortgage Loans upon
Foreclosure, which clarifies when an in substance repossessidoreclosure occurs — that is, when a creditmugd be considered to have
received physical possession of residential rdategroperty collateralizing a consumer mortgaga Isuch that the loan receivable shoul
derecognized and the real estate property recadyriize ASU requires a creditor to reclassify aatellalized consumer mortgage loan to real
estate property upon obtaining legal title to thal estate collateral, or the borrower voluntaciyveying all interest in the real estate prog

to the lender to satisfy the loan through a deditinof foreclosure or similar legal agreemente ®SU is effective for annual periods, and
interim periods within those annual periods, bemigrafter December 15, 2014. We are currently eatalg whether the adoption of this A$
will have a material effect on our consolidatedestzents of financial condition, results of openasipor cash flows.

ACCOUNTING POLICY ELECTIONS

We made certain policy elections with regard toiiseance of long-term debt related to the 2014@ustization and have updated our long-
term debt policy previously disclosed in our 2013nfdal Report on Form 10-K to reflect these eleatiarhe updated long-term debt policy is
presented below:

Long-term Debt

We generally report our long-term debt issuancékeaface value of the debt instrument, which wiestdor any unaccreted discount or
unamortized premium associated with the debt. Wieerpalicy elections on a security by security basth regard to the methodology used
to accrete discounts and premiums. Other than iseedrproducts, we generally accrete discountspechiums over the contractual life of
the security using contractual payment terms. \h&pect to securitized products, we have histdyiedécted to use estimated prepayment
patterns adjusted for changes in estimate ovesdtimated life of the debt. However, in certaiteimstances, including our policy election
for the 2014-A securitization, we elect to amortisferred items over the contractual life of theusity. Under either treatment, such
accretion is recorded to interest expense. Additllgnwe generally accrete other deferred amounts {ssuance costs) following the same
method elected on the associated unaccreted disoopremium.

11
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2. Finance Receivables
Our finance receivable types include personal Ip&psingCastle Portfolio, real estate loans, atgilrgales finance as defined below:

» Personal loans —are secured by consumer goods, automobiles, or pénsonal property or are unsecured, generallg hav
maximum original terms of four years, and are ugdaled-rate, fixed-term loans. At March 31, 20#4,.4 billion of personal
loans, or 45%, were secured by collateral congsifrtitled personal property (such as automohil®%)3 billion, or 39%, were
secured by consumer household goods or other iépesrsonal property, and the remainder was unsedcie require credit-
related property and casualty insurance, when mged@rotect our interest in the property pledgedollateral.

e  SpringCastle Portfolio —are loans jointly acquired from HSBC Finance Coaggion and certain of its affiliates (collectively,
“HSBC”) on April 1, 2013 through a joint venturewhich we own a 47% equity interest. These loankide unsecured loans
and loans secured by subordinate residential staleemortgages (which we service as unsecured hamto the fact that the
liens are subordinated to superior ranking secimtrests). The SpringCastle Portfolio includethbmosed-end accounts and
open-end lines of credit. These loans are in adafing status and vary in substance and form famoriginated loans.

* Real estate loans —are secured by first or second mortgages on retsidiesal estate, generally have maximum origieats
of 360 months, and are usually considered non-comfm. Real estate loans may be closed-end accouiizen-end home
equity lines of credit and are primarily fixed-rggeducts.

» Retail sales finance —includes retail sales contracts and revolving re@ounts. Retail sales contracts are classalaccount
that represent a single purchase transaction. Riegoletail accounts are open-end accounts thabearsed for financing
repeated purchases from the same merchant. Raesl sontracts are secured by the personal progesignated in the contract
and generally have maximum original terms of 60 thenRevolving retail accounts are secured by tduelg purchased and
generally require minimum monthly payments basetheramount financed calculated after the mostntgmerchase or
outstanding balances. In January 2013, we ceasetgsing retail sales contracts and revolving ratiounts.

12
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Components of net finance receivables by type asr®llows:

Personal SpringCastle Real Retail

(dollars in thousands) Loans Portfolio Estate Loans Sales Finance Total
March 31, 2014

Gross receivables $ 366209 $ 232307 $ 6,93346 $ 90,15¢ $ 13,008,79
Unearned finance charges and points and (561,999 — (792 (8,636 (571,42)
Accrued finance charge 44,47 19,50: 35,46¢ 677 100,12:
Deferred origination costs 38,29: — 267 — 38,56(
Total $ 318286 $ 2,34257 $ 6,968,400 $ 82,197 $ 12,576,04
December 31, 201

Gross receivables $ 3,644,03 $ 2,484,771 $ 7,940,500 $ 108,457 $ 14,177,70
Unearned finance charges and points and (560,104 — (1,115 (10,449 (571,66
Accrued finance charge 48,17¢ 20,63( 42,69( 89¢ 112,39°
Deferred origination costs 39,59¢ — 274 — 39,87:
Total $ 3,171,700 $ 250534 $ 7,982,34 $ 98,91. $ 13,758,31

*  Gross receivables are defined below:

- finance receivables purchased as a performing rexedile— gross finance receivables equal the unpaid graidalance (“UPB”)
for interest bearing accounts and the gross remgicdntractual payments for precompute accountstpkiremaining unearned
discount, net of premium established at the timpus€hase to reflect the finance receivable balands fair value;

« finance receivables originated subsequent to thatFess Acquisition— gross finance receivables equal the UPB for @ster
bearing accounts and the gross remaining contrigoétyanents for precompute accounts; and

* purchased credit impaired finance receivables gross finance receivables equal the remainirigyagtd cash flows less the
current balance of accretable yield on the purahasedit impaired accounts.

Included in the table above are personal loansinigt&1.8 billion at March 31, 2014 and $1.6 bifliat December 31, 2013, SpringCastle
Portfolio loans totaling $2.3 billion at March 34014 and $2.5 billion at December 31, 2013, anbastate loans totaling $4.8 billion at
March 31, 2014 and $5.7 billion at December 31 84sociated with securitizations that remain arbalance sheet. The carrying amoui
consolidated long-term debt associated with sezations totaled $7.0 billion at March 31, 2014 &7d3 billion at December 31, 2013. See
Note 8 for further discussion regarding our seizaiion transactions. Also included in the tablewabare finance receivables totaling $
billion at December 31, 2013, which were pledgeddkteral for our secured term loan, which weyfuaépaid in March 2014. See Note 7 for
further discussion of the repayment of our secteea loan.

Unused lines of credit extended to customers byCthmpany were as follows:

March 31, December 31
(dollars in thousands) 2014 2013
Personal loan $ 238. % 4.99¢
SpringCastle Portfoli 367,08t 366,06(
Real estate loans 30,62" 32,33¢
Total $ 400,09 % 403,39:-

Unused lines of credit on our personal loans casugspended if one of the following occurs: the gadfithe collateral declines significantly;
we believe the borrower will be unable to fulfitiet repayment obligations; or any other defaulth®ydorrower of any material obligation
under the agreement. Unused lines of credit omealrestate loans and the SpringCastle Portfotiareel by subordinate residential real e«
mortgages can be suspended if one of the followamuirs: (1) the value of the real estate declirggsficantly below the property’s initial
appraised value; (2) we believe the borrower véll b

13
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unable to fulfill the repayment obligations becaafa material change in the borrower’s financieduemstances; or (3) any other default by
the borrower of any material obligation under tgee@ment occurs. Unused lines of credit on homéyelipes of credit, including the
SpringCastle Portfolio secured by subordinate mtidl real estate mortgages, can be terminatedefarquency. Unused lines of credit on
the unsecured loans of the SpringCastle Portfaioke terminated at our discretion.

CREDIT QUALITY INDICATORS

We consider the delinquency status and nonperfarstaitus of the finance receivable as our creditityuindicators.

We accrue finance charges on revolving retail fogareceivables up to the date of charge-off atde8® past due. We had $0.3 million of
revolving retail finance receivables that were miian 90 days past due and still accruing finamaeges at March 31, 2014, compared to
$0.4 million at December 31, 2013. Our personah$o&pringCastle Portfolio, and real estate loansat have finance receivables that were
more than 90 days past due and still accruing fiearharges.

Delinquent Finance Receivables

We consider the delinquency status of the finarceivable as our primary credit quality indicatéte monitor delinquency trends to manage
our exposure to credit risk. We consider finanaereables 60 days or more past due as delinquent@msider the likelihood of collection to

decrease at such time.

The following is a summary of net finance receiestiby type by days delinquent:

Personal SpringCastle Real Retail

(dollars in thousands) Loans Portfolio Estate Loans Sales Finance Total

March 31, 2014

Net finance receivable
60-89 days past du $ 22,55 $ 38,61¢ $ 95727 % 88¢ 157,78
90-119 days past du 20,14¢ 29,96¢ 52,28( 665 103,05¢
12(-149 days past du 18,91¢ 24,30¢ 47,00: 82% 91,05:¢
15(-179 days past du 16,871 23,80¢ 39,93¢ 55k 81,17¢
180 days or more past d 1,93¢ 5,23¢ 330,30( 234 337,70t
Total delinquent finance receivabl 80,42¢ 121,93 565,24 3,16¢ 770,78(
Current 3,064,71. 2,151,29 6,226,19 77,527 11,519,72
30-59 days past du 37,72¢ 69,34¢ 176,96 1,504 285,54!
Total $ 3,182,860 $ 2,342,57 $ 6,968,440 $ 82,197 $ 12,576,04

December 31, 201.

Net finance receivable
6C-89 days past du $ 28,50 $ 60,66¢ $ 97567 $ 1,29( 188,03(
9C-119 days past dt 22,80« 47,68¢ 68,19( 1,015 139,70(
12(-149 days past du 18,78( 33,67: 55,22: 757 108,43(
15(-179 days past du 14,68¢ 26,82¢ 45,15¢ 74C 87,41F
180 days or more past d 93¢ 3,57¢ 356, 76¢ 172 361,45¢
Total delinquent finance receivabl 85,71¢ 172,43t 622,90: 3,971 885,03:
Current 3,038,30 2,232,96! 7,183,43 92,09: 12,546,80.
30-59 days past du 47,68 99,94¢ 176,00¢ 2,841 326,48(
Total $ 3,471,700 $ 2,505,34 $ 7,98234' $ 98,91 $ 13,758,31
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Nonperforming Finance Receivable

We also monitor finance receivable performancedsen evaluate the potential risk of future créalises. At 90 days or more past due, we
consider our finance receivables to be nonperfagnidnce the finance receivables are consideredm@senforming, we consider them to b

increased risk for credit loss.

Our performing and nonperforming net finance reakigs by type were as follows:

Personal SpringCastle Real Retail
(dollars in thousands) Loans Portfolio Estate Loans Sales Finance Total
March 31, 2014
Performing $ 312499 $ 2,259,251 $ 6,498,881 $ 79,92( $ 11,963,05
Nonperforming 57,87: 83,31¢ 469,52( 2,27 612,99:
Total $ 3,182,860 $ 2,34257 $ 6,968,400 $ 82,197 $ 12,576,04

December 31, 201:

Performing $ 3,11449. $ 2,39358 $ 7,457,010 $ 96,22: $ 13,061,31
Nonperforming 57,21 111,76° 525,33t 2,68 697,00:
Total $ 3171700 $ 250534 $ 798234 $ 98,91. $ 13,758,31

PURCHASED CREDIT IMPAIRED FINANCE RECEIVABLES

As a result of the Fortress Acquisition, we appledh-down accounting and adjusted the carryingevaf our finance receivables (the “FA
Loans”) to their fair value on November 30, 2016r purchased finance receivables, such as the @pastle Portfolio (“SCP Loans”), we
also record these loans at fair value on the dpuofhase.

As part of the acquisition of the SpringCastle fadid, we determined that at April 1, 2013, acqditeans with contractually required
principal and interest of $1.9 billion, expectedliscounted cash flows of $1.2 billion, and a faitue of $748.9 million, were credit impaire

We include the carrying amount (which initially wée fair value) of our purchased credit impainedrice receivables in net finance
receivables, less allowance for finance receividgses. Prepayments reduce the outstanding baleordeactual cash flows, and cash flows
expected to be collected.

Information regarding these purchased credit ingobiinance receivables was as follows:

(dollars in thousands) SCP Loans FA Loans Total

March 31, 2014

Carrying amount, net of allowan $ 469,03. $ 1,111,290 $ 1,580,32;
Outstanding balanc $ 781,63 % 1,593,69 $ 2,375,33.
Allowance for purchased credit impaired financeereable losse $ — 8 64,95( $ 64,95(
December 31, 2013

Carrying amount, net of allowan $ 530,32t $ 1,257,04 $ 1,787,37.
Outstanding balanc $ 851,21: $ 1,791,88 $ 2,643,09:
Allowance for purchased credit impaired financeeieable losse $ — $ 57,33 $ 57,33¢

15




Table of Contents

The allowance for purchased credit impaired finamoeivable losses at March 31, 2014 and Decemhex(3 3, reflected the net carrying
value of these purchased credit impaired financeivables being higher than the present valueeé#tpected cash flows.

Changes in accretable yield for purchased creditined finance receivables were as follows:

(dollars in thousands) SCP Loans FA Loans Total

Three Months Ended March 31, 201«

Balance at beginning of peri $ 325,20 $ 771,49. $ 1,096,69:
Accretion (20,00:) (29,004 (49,00¢6)
Transfers to finance receivables held for ! — (56,667) (56,667)
Disposals of finance receivables* (11,617 (5,497 (17,119
Balance at end of period $ 293,58. $ 680,32¢ $ 973,91:

Three Months Ended March 31, 201:

Balance at beginning of peric $ — $ 629,200 $ 629,20(
Accretion — (33,039 (33,039
Disposals of finance receivables* — (7,129) (7,129
Balance at end of period $ — 8 589,03 $ 589,03

*  Disposals of finance receivables represent finaheeges forfeited due to purchased credit impdirsthce receivables charged-off
during the period.

TROUBLED DEBT RESTRUCTURED FINANCE RECEIVABLES

Information regarding troubled debt restructurel{R") finance receivables was as follows:

Real Estate
(dollars in thousands) Loans
March 31, 2014
TDR gross finance receivabl $ 1,351,40!
TDR net finance receivablt $ 1,356,44
Allowance for TDR finance receivable loss $ 192,92:
December 31, 201:
TDR gross finance receivabl $ 1,375,23
TDR net finance receivablt $ 1,380,22.
Allowance for TDR finance receivable loss $ 176,45!

We have no commitments to lend additional fund®wnTDR finance receivables.

TDR average net receivables and finance chargegméed on TDR finance receivables were as follows:

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Real Estate Loans

TDR average net receivabl $ 1,426,56. $ 911,99¢
TDR finance charges recogniz $ 17,66¢ $ 14,967
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Information regarding the new volume of the TDRafice receivables was as follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013

Real Estate Loans

Number of TDR account 994 2,05:
Pre-modification TDR net finance receivabl $ 103,28: $ 164,77¢
Pos-modification TDR net finance receivabl $ 94,18: $ 172,24

Net finance receivables that were modified as TiDRrfce receivables within the previous 12 montltsfanwhich there was a default duri

the period to cause TDR finance receivables todnsidered nonperforming were as follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Real Estate Loans
Number of TDR account 22¢ 224
TDR net finance receivable: $ 15,50 $ 18,25(
*  Represents the corresponding balance of TDR nat i receivables at the end of the month in whiely tefaulted.
3. Allowance for Finance Receivable Losses
Changes in the allowance for finance receivablsdsdy finance receivable type were as follows:

Personal SpringCastle Real Retail
(dollars in thousands) Loans Portfolio Estate Loans Sales Finance Total
Three Months Ended March 31, 2014
Balance at beginning of peri $ 94,88( $ 1,05¢ $ 235,54¢ $ 1,84C $ 333,32!
Provision for finance receivable losses 47,24¢ 52,95( 58,51 2,16¢ 160,87¢
Chargtoffs (44,379 (56,889 (27,56¢) (1,605) (130,439
Recoveries (b 4,68¢ 3,721 3,51¢ 28¢ 12,21(
Transfers to finance receivables held for sale — — (10,089 — (10,089
Balance at end of period $ 102,44( $ 83 $ 259,92t $ 2,69 $ 365,89
Three Months Ended March 31, 201:
Balance at beginning of peric $ 66,58( $ — 3 113,81 $ 2,26( $ 182,65:
Provision for finance receivable losses 25,02: — 69,07t 39C 94,48¢
Chargeoffs (d) (42,769 — (34,169 (3,327) (80,259
Recoveries 9,08¢ — 2,45¢ 2,320 13,87
Balance at end of period $ 57,92( $ — $ 151,18. $ 1,65( $ 210,75:
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(&) Components of provision for finance receivable ésssn our real estate loans were as follows:

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Real estate loan:

Provision for finance receivable loss

Non-credit impaired finance receivabl $ 12,88 $ 19,57:
Purchased credit impaired finance receiva 20,00« 22,26:
TDR finance receivables 25,62¢ 27,24
Total $ 58,51: $ 69,07¢

(b) Recoveries during the three months ended MarcB®14 included $2.2 million of real estate loan rem@es resulting from a sale of
previously charged-off real estate loans in Mar@h4£, net of a $0.2 million reserve for subsequeryblacks.

(c) During the first quarter of 2014, we decreasedallmvance for finance receivable losses as a re$tifte transfer of $835.3 million of
real estate loans from finance receivables heléhf@stment to finance receivables held for sake tdumanagement’s intent to no longer
hold these finance receivables for the foresedablee.

(d) Effective March 31, 2013, we charge off to the wlmce for finance receivable losses personal ldaatsare 180 days past due.
Previously, we charged-off to the allowance foafine receivable losses personal loans on which gatgmeceived in the prior six
months totaled less than 5% of the original loamam. As a result of this change, we recorded $a&8liBon of additional charge-offs in
March 2013.

Included in the allowance for finance receivabkesks are allowances associated with securitizatt@tsotaled $154.8 million at March 31,
2014 and $153.7 million at December 31, 2013. Sete R for further discussion regarding our seaatton transactions.

The carrying value charged-off for purchased criedifaired loans was as follows:

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Chargeroff against provision for finance receivable los:
SCP Loan: $ 18,79: % —
FA Loans gross char-offs* 6,42¢ 9,84:

*  Represents additional impairment recognized, sulisgdo the establishment of the pools of purchasedit impaired loans, related to
loans that have been foreclosed and transferresht@state owned status.
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The allowance for finance receivable losses andimahce receivables by type and by impairment wethere as follows:

Personal SpringCastle Real Retail
(dollars in thousands) Loans Portfolio Estate Loans Sales Finance Total
March 31, 2014
Allowance for finance receivable losses for finance
receivables
Collectively evaluated for impairme 102,44( 83¢ 2,05¢ 2,69C $ 108,02:
Acquired with deteriorated credit quality
(purchased credit impaired finance receivat — — 64,95( — 64,95(
Individually evaluated for impairment (TDR
finance receivables — — 192,92. — 192,92:
Total 102,44( 83¢ 259,92¢ 2,69C $ 365,89:
Finance receivable
Collectively evaluated for impairme 3,182,86! 1,873,54. 4,435,71! 82,197 $ 9,574,322
Purchased credit impaired finance receiva — 469,03: 1,176,241 — 1,645,27.
TDR finance receivable — — 1,356,44! — 1,356,44!
Total 3,182,86! 2,342,57! 6,968,40! 82,197 $ 12,576,04
December 31, 2013
Allowance for finance receivable losses for finance
receivables
Collectively evaluated for impairme 94,88( 1,05¢ 1,76( 1,84C $ 99,53¢
Purchased credit impaired finance receiva — — 57,33¢ — 57,33¢
TDR finance receivable — — 176,45! — 176,45!
Total 94,88( 1,05¢ 235,54¢ 1,84C $ 333,32!
Finance receivable
Collectively evaluated for impairme 3,171,70. 1,975,02. 5,287,74! 98,91. $ 10,533,38
Purchased credit impaired finance receiva — 530,32t 1,314,38 — 1,844,70
TDR finance receivable — — 1,380,22. — 1,380,22.
Total 3,171,70. 2,505,34! 7,982,34! 98,91 $ 13,758,31
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4. Finance Receivables Held for Sale

As discussed in Note 1, on March 1, 2014, we temsfl $825.2 million of real estate loans (aftefudzing allowance for finance receivable
losses) from finance receivables held for investreiheld for sale due to management’s intent téonger hold these finance receivables for
the foreseeable future. On March 31, we sold fieaeceivables held for sale totaling $835.3 milléord related trust assets and recorded
gain at the time of sale of $55.2 million primaniBsulting from the reversal of the remaining unrated push-down accounting basis for
these finance receivables, less allowance for fieaaceivable losses that we established at tleeofidihe Fortress Acquisition.

We did not have any transfer activity between faereceivables held for investment to finance red#es held for sale during the first
quarter of 2013.

We did not repurchase any loans during the thrertinscended March 31, 2014. We repurchased 15 foa$2.3 million during the three
months ended March 31, 2013 because these loaesearhing the defined delinquency limits or hazhbhed the contractual
representations and warranties under the loaragaéeEments. At March 31, 2014, there were no utvedaecourse requests.

The activity in our reserve for sales recoursegattions was as follows:

(dollars in thousands)

At or for the Three Months Ended March 31, 2014 2013

Balance at beginning of peri $ 4,70z $ 4,86:
Provision for/(reduction in) recourse obligatic — 32z
Recourse losses — (38€)
Balance at end of period $ 4,702 $ 4,79¢
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5. Investment Securities
AVAILABLE-FOR-SALE SECURITIES

Cost/amortized cost, unrealized gains and lossekfair value of available-for-sale securities hyd were as follows:

Cost/
Amortized Unrealized Unrealized Fair
(dollars in thousands) Cost Gains Losses Value
March 31, 2014
Fixed maturity availab-for-sale securities
Bonds:
U.S. government and government sponsored en $ 60,22t $ 2,06: $ (309 $ 61,97¢
Obligations of states, municipalities, and politica
subdivisions 109,64¢ 2,23¢ (98) 111,78t
Corporate dek 270,67: 9,87: (1,497) 279,05:
Mortgage-backed, ass-backed, and collateralize
Residential mortga¢-backed securities'RMBS”) 68,35¢ 2,20¢ (280) 70,28:
Commercial mortga¢-backed securities* CMBS”) 24,58 25¢ (28) 24,81
Collateralized debt obligations (“CDQ”)/ Asse&ckec
securities“ABS”) 7,648 34 — 7,671
Total 541,12! 16,67: (2,207 555,58¢
Preferred stoc 7,06¢ 12¢ — 7,19
Other lon¢-term investments 1,39¢ — (12€) 1,26¢
Common stocks 85( — — 85(
Total $ 550,43¢ $ 16,80C $ (2,337 $ 564,90!
December 31, 201
Fixed maturity availab-for-sale securities
Bonds:
U.S. government and government sponsored en $ 59,80( $ 565 $ (681) $ 59,68
Obligations of states, municipalities, and politica
subdivisions 101,91: 1,70z (80) 103,53t
Corporate dek 247,79: 6,14: (2,197 251,74!
Mortgage-backed, ass-backed, and collateralize
RMBS 82,40¢ 1,931 (559 83,77¢
CMBS 10,93: 77 (32 10,97¢
CDO/ABS 10,20( 23 (26) 10,19:
Total 513,04: 10,44 (3,569 519,91(
Preferred stoc 7,84¢ — (39 7,80¢
Other lon¢-term investments 1,394 — (12%) 1,26¢
Common stocks 85( — — 85(
Total $ 523,13. $ 10,44: $ 3,739 $ 529,84(

*  Excludes interest in a limited partnership thatageount for using the equity method ($0.6 millieriMarch 31, 2014 and December 31,
2013).

As of March 31, 2014 and December 31, 2013, werlwaavailable-for-sale securities with other-thamperary impairments recognized in
accumulated other comprehensive income or loss.
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Fair value and unrealized losses on investmentigiesuby type and length of time in a continuousaalized loss position were as follows:

Less Than 12 Months 12 Months or Longer Total
Fair Unrealized Fair Unrealized Fair Unrealized
(dollars in thousands) Value Losses Value Losses Value Losses
March 31, 2014
Bonds:
U.S. government and government
sponsored entitie $ 23,61¢ $ (309 $ — $ — $ 23,61¢ $ (309
Obligations of states, municipalities
and political subdivision 20,47 (98) — — 20,47 (98)
Corporate dek 41,56( (1,069 6,86¢ (423 48,42¢ (1,497)
RMBS 4,92¢ (280) — — 4,92¢ (280)
CMBS 5,62( (28 — — 5,62( (28
CDO/ABS 431 — — — 431 -
Total 96,63( (1,789 6,86¢ (423 103,49t (2,207)
Other long-term investments — — 1,26¢ (12€) 1,26¢ (12€)
Total $ 96,63( $ (1,789 $ 8,137 $ (549 ¢ 104,76° $ (2,337
December 31, 2013
Bonds:
U.S. government and government
sponsored entitie $ 45,26: $ (681) $ — $ — $ 4526: $ (682)
Obligations of states, municipalities,
and political subdivision 14,75¢ (80) — — 14,75¢ (80)
Corporate dek 71,31: (1,539 11,77: (652) 83,08« (2,197
RMBS 18,32: (559 — — 18,32: (559
CMBS 5,517 (32 — — 5,517 32
CDO/ABS 5,12 (26) — — 5,12:¢ (2€)
Total 160,29« (2,919 11,77: (652) 172,06t (3,569
Preferred stoc 7,80¢ (39 — — 7,80¢ (39
Other long-term investments 1,26¢ (125) — — 1,26¢ (125)
Total $ 169,36( $ (3,08) $ 11,77 $ (652) $ 181,14( $ (3,739

We continue to monitor unrealized loss positionrspiatential impairments. During the three monthdeshMarch 31, 2014, we did not
recognize any other-than-temporary impairment ¢leds write-downs to investment revenues. Durirggthree months ended March 31,
2013, we recognized other-than-temporary impairnsesdit loss write-downs to investment revenueRMBS totaling $26 thousand.
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Changes in the cumulative amount of credit lossasognized in earnings) on other-than-temporanigaired available-for-sale securities
were as follows:

(dollars in thousands)
At or for the Three Months Ended March 31, 2014 2013

Balance at beginning of peric $ 152: $ 1,65(C
Additions:
Due to othe-thar-temporary impairment:
Impairment previously recogniz¢ — 26
Reductions
Realized due to dispositions with no prior intentto sell (205) —
Balance at end of period $ 1,31¢ 3 1,67¢

The fair values of available-for-sale securitiekl s redeemed and the resulting realized gairadizesl losses, and net realized gains (losses)
were as follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013

Fair value $ 57,32¢ $ 276,01
Realized gain $ 1,98¢ $ 951
Realized losses (167) (350
Net realized gain $ 1,82 $ 601

Contractual maturities of fixed-maturity availalitg-sale securities at March 31, 2014 were as \figdto

(dollars in thousands) Fair Amortized
March 31, 2014 Value Cost

Fixed maturities, excluding mortge-backed securitie:

Due in 1 year or les $ 11,39¢ $ 11,37:
Due after 1 year through 5 ye: 165,71. 161,98.
Due after 5 years through 10 ye 123,34 121,97
Due after 10 yeat 152,36: 145,21¢
Mortgage-backed securities 102,77: 100,57¢
Total $ 555,58¢ $ 541,12!

Actual maturities may differ from contractual matigs since borrowers may have the right to capp@pay obligations. We may sell
investment securities before maturity to achiewpamte requirements and investment strategies.
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TRADING SECURITIES

The fair value of trading securities by type wasdews:

March 31, December 31
(dollars in thousands) 2014 2013
Fixed maturity trading securitie
Bonds:
U.S. government and government sponsored en $ 2,21C $ —
Obligations of states, municipalities, and politisabdivisions 1,012 —
Corporate dek 2,99¢ 1,837
Mortgage-backed, ass-backed, and collateralize
RMBS 10,50¢ 10,67:
CMBS 40,28¢ 29,89°
CDO/ABS 12,53( 9,24¢
Total $ 69,54: $ 51,65¢
The net unrealized and realized gains on our tgpsiturities were as follows:
(dollars in thousands)
Three Months Ended March 31, 2014 2013
Net unrealized gains on trading securities helgeaibd enc $ — 3 95¢
Net realized gains on trading securities sold deesec 15 48
Total $ 15 $ 1,007

6. Transactions with Affiliates of Fortress or AIG

SUBSERVICING AND REFINANCE AGREEMENTS

Nationstar Mortgage LLC"Nationstar”) subservices the real estate loand@fEquity, Inc. (“MorEquity”), our indirect whollypwned
subsidiary, and two other indirect subsidiariedléatively, the “Owners”), including certain sedized real estate loans. Investment funds

managed by affiliates of Fortress indirectly owmajority interest in Nationstar.

The Owners paid Nationstar fees for its subsergieind to facilitate the repayment of our real eskaans through refinancings with other
lenders as follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Subservicing fee $ 2,00¢ $ 2,37
Refinancing concessiol $ — 8 258

INVESTMENT MANAGEMENT AGREEMENT

Logan Circle Partners, L.P. (“Logan Circle”) prog&linvestment management services for our invessmengan Circle is a wholly owned
subsidiary of Fortress. Costs and fees incurrethiese investment management services totaledii@n for the three months ended
March 31, 2014 and 2013.
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REINSURANCE AGREEMENTS

Merit Life Insurance Co. (“Merit”), our indirect vatly owned subsidiary, enters into reinsurance exguents with subsidiaries of AIG, for
reinsurance of various group annuity, credit léfed credit accident and health insurance wheretignsures the risk of loss. The reserves
for this business fluctuate over time and, in sémséances, are subject to recapture by the insRe=erves recorded by Merit for reinsurance
agreements with subsidiaries of AIG totaled $45illion at March 31, 2014 and $45.6 million at Dedsn 31, 2013.

JOINT VENTURE

NRZ Consumer LLC, a subsidiary of New Residentizielstment Corp., owns a 30% equity interest irjdh# venture established
conjunction with the purchase of the SpringCastigfBlio on April 1, 2013. As of March 31, 2014, NdResidential Investment Corp. was
managed by an affiliate of Fortress.

SALE OF 2009-1 RETAINED CERTIFICATES

In February 2014, Third Street Funding LLC, anlaffé of SFC and the owner of the 2009-1 Retainedificates, offered the Certificates for
sale in a competitive auction. On March 6, 2014rMe.ynch, Pierce, Fenner and Smith Incorporaf®dLPFS”) was declared the winning
bidder and we entered into an agreement to sddjesuto certain closing conditions, all of ourdrgst in the 2009-1 Retained Certificates to
MLPFS for a price of $738.0 million. Concurrentiyew Residential Investment Corp. and MLPFS enteredan agreement pursuant to
which New Residential Investment Corp. agreed tclpase approximately 75% of the 2009-1 Retainedificates. As of March 31, 2014,
New Residential Investment Corp. was managed haffdiate of Fortress. See Note 1 for further inf@tion on this sale

7. Long-term Debt

Principal maturities of long-term debt (excludingjected securitization repayments by period) Ipetgf debt at March 31, 2014 were as
follows:

Medium Junior
Retail Term Subordinated

(dollars in thousands) Notes Notes Securitizations Debt Total
Interest rates (¢ 5.40%-7.50% 5.40%-8.25% 1.27%-6.00% 6.0(%

Second quarter 201 $ 10,887 $ — 3 — $ — 3 10,88’
Third quarter 201 8,56¢ — — — 8,56¢
Fourth quarter 201 335,48¢ — — — 335,48¢
First quarter 201! 16,57¢ — — — 16,57¢
Remainder of 201 30,67¢ 750,00( — — 780,67¢
2016 — 375,00( — — 375,00(
2017 — 2,360,83 — — 2,360,83
2018 — — — — —
201¢-2067 — 1,250,00! — 350,00 1,600,00!
Securitizations (b) — — 7,006,53: — 7,006,53:
Total principal maturities $ 402,19: $ 4,735,83 $ 7,006,53. $ 350,000 $ 12,494,55
Total carrying amour $ 389,60. $ 4,187,23. $ 6,990,24(c)$ 171,59 $ 11,738,67

(&) The interest rates shown are the range of conabwites in effect at March 31, 2014,

(b) Securitizations are not included in above matwitig period due to their variable monthly repayrae8te Note 8 for further
information on our long-term debt associated wébuwsitizations.

(c) The net carrying amount of our long-term debt aisged with certain securitizations that were eitheissued at a premium or discount
or 2) revalued at a premium or discount basedofait value at the time of the Fortress Acquisiti 3)
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recorded at fair value on a recurring basis inutitstances when embedded derivative within the geation structure cannot be
separately accounted for at fair value.

GUARANTY AGREEMENTS

On December 30, 2013, SHI entered into Guarantgdments whereby it agreed to fully and unconditlgriuarantee the payment of
principal of, premium (if any), and interest on eppmately $5.2 billion aggregate principal amoofsenior notes on a senior basis and
$350.0 million aggregate principal amount of a gurdubordinated debenture (collectively, the “ntes a junior subordinated basis issued
by SFC. The notes consist of the following: 8.258&%ior Notes due 2023; 7.750% Senior Notes due; 20% Senior Notes due 2020; a
60-year junior subordinated debenture; and alleemites outstanding on December 30, 2013, issuetiant to the Indenture dated as of
May 1, 1999 (the “1999 Indenture”), between SFC WAfilinington Trust, National Association (the sucsmstrustee to Citibank N.A.). As of
December 30, 2013, approximately $3.9 billion aggte principal amount of senior notes were outstandnder the 1999 Indenture. The 60-
year junior subordinated debenture underlies th& preferred securities sold by a trust sponsbye8FC. On December 30, 2013, <

entered into a Trust Guaranty Agreement wherebgriéed to fully and unconditionally guarantee #ated payment obligations under the
trust preferred securities.

REPURCHASE OR REPAYMENT OF DEBT

In connection with our liability management effortge or our affiliates from time to time have pusskd, or may in the future purchase,
portions of our outstanding indebtedness. Any suaichases may be made through open market or @ijva¢gotiated transactions with th
parties or pursuant to one or more tender or exgshalfers or otherwise, upon such terms and at ptichs, as well as with such
consideration as we or any such affiliates mayrdgtee. Our plans are dynamic and we may adjusptans in response to changes in our
expectations and changes in market conditions.

On March 31, 2014, Springleaf Financial Funding @any (“SFFC”) prepaid, without penalty or premiuime entire $750.0 million
outstanding principal balance of the secured team,| plus accrued and unpaid interest. Effectivanutpe prepayment, all obligations of
SFFC, SFC, and most of the consumer finance opgratibsidiaries of SFC under the secured term(lmiduer than contingent reimbursem
obligations and indemnity obligations) were terndéband all guarantees and security interests reérased.

8. Variable Interest Entities

As part of our overall funding strategy and as padur efforts to support our liquidity from soescother than our traditional capital market

sources, we have transferred certain finance rabkgs to VIEs for securitization transactions. 8itigese transactions involve securitization

trusts required to be consolidated, the securitaesbts and related liabilities are included inamndensed consolidated financial statements
and are accounted for as secured borrowings.

CONSOLIDATED VIES

We evaluated the securitization trusts and detexdhihat these entities are VIEs of which we areptiveary beneficiary; therefore, we
consolidate such entities. We are deemed to bprthmary beneficiaries of these VIEs because we tagability to direct the activities of
each VIE that most significantly impact the enstgconomic performance and the obligation to abemdes and the right to receive benefits
that are potentially significant to the VIE. Sudiilidy stems from SHI's and/or its affiliates’ caattual right to service the securitized finance
receivables. In instances where servicing is peréat by parties other than SHI or its affiliatess thbility arises from SHI's or its affiliates’
prescription of detailed servicing standards amt@dures that the servicer must observe (and vdaictbe modified only with our consent),
and from our mandatory involvement in certain l@arkouts and
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disposals of defaulted loans or related collatédalk. retained subordinated notes and residualdstérust certificates expose us to potentially
significant losses and potentially significant resu

The asset-backed and mortgage-backed securitiesdifyy the securitization trusts are supportechbyeikpected cash flows from the
underlying securitized finance receivables. Ca#ibws from these finance receivables are distributeinvestors and service providers in
accordance with each transaction’s contractuatipyiof payments (“waterfall’) and, as such, mostrese inflows must be directed first to
service and repay each trust’'s senior notes oificates held principally by third-party investosfter these senior obligations are
extinguished, substantially all cash inflows wi# Birected to the subordinated notes until fullyaid and, thereafter, to the residual interest
that we own in each trust. We retain interesthi@sé securitization transactions, including seaia subordinated securities issued by the
VIEs and residual interests. We retain credit isthe securitizations because our retained intefaslude the most subordinated interest in
the securitized assets, which are the first to dibsiedit losses on the securitized assets. Wecexipat any credit losses in the pools of
securitized assets will likely be limited to oubsudinated and residual retained interests. We hawbligation to repurchase or replace
qualified securitized assets that subsequentlyrheadelinquent or are otherwise in default.

The carrying amounts of consolidated VIE assetsliabdities associated with our securitizationstsiwere as follows:

March 31, December 31

(dollars in thousands) 2014 2013
Assets
Finance receivable

Personal loan $ 1,758,941 $ 1,572,07!

SpringCastle Portfolir 2,342,57 2,505,34!

Real estate loar 4,813,891 5,694,17!
Allowance for finance receivable loss 154,81( 153,65°
Restricted cas 503,06t 522,75:
Liabilities
Long-term debt $ 6,990,24 $ 7,288,53!

2014 Consumer Loan Securitization

On March 26, 2014, we completed a private secatibn transaction in which a wholly owned speciaigose vehicle of SFC sold $559.3
million of notes backed by personal loans held pyirleaf Funding Trust 2014-A (the “2014-A Trustd} a 2.62% weighted average yield.
We sold the asset-backed notes for $559.2 milkiftey the price discount but before expenses aildamillion interest reserve requirement.
We initially retained $32.9 million of the 2014-AUst’s subordinate asset-backed notes.

Sales of Previously Retained Not

As discussed in Note 1, the Company’s remainingefieial interests in the 2009-1 Trust were soldtlyh an unaffiliated initial purchaser on
March 31, 2014. As a result of the sale, we dedateted the underlying real estate loans and preshjoissued securitized interests which
were reported in long-term debt, as we no longeewensidered the primary beneficiary.

During the three months ended March 31, 2013, wendt sell any previously retained mortgage-baakeasset-backed notes.

Repayment of 201-BAC Trust Notes

On September 25, 2013, we completed a private isization transaction in which Springleaf Fundingi3t 2013-BAC, a wholly owned
special purpose vehicle of SFC, issued $500 miltibnotes backed by
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an amortizing pool of personal loans acquired feubsidiaries of SFC. On March 27, 2014, we regaédeintire $231.3 million outstanding
principal balance of the notes, plus accrued amaighinterest.

VIE Interest Expense

Other than our retained subordinate and residtedédsts in the consolidated securitization trusesare under no obligation, either
contractually or implicitly, to provide financialipport to these entities. Consolidated interesengp related to these VIEs three months
ended March 31, 2014 and 2013 totaled $66.8 mibliodt $30.2 million, respectively.

UNCONSOLIDATED VIE

We have established a VIE that holds the junioostibated debt. We are not the primary beneficiang we do not have a variable interest
in this VIE. Therefore, we do not consolidate seakity. We had no off-balance sheet exposure ®dssociated with this VIE at March 31,
2014 or December 31, 2013.

9. Derivative Financial Instruments

Our principal borrowing subsidiary is SFC. Durifg three months ended March 31, 2014, SFC didana hny derivative activity.
However, SFC has used derivative financial instntsién managing the cost of its debt and its returiiinance receivables held for sale, but
was neither a dealer nor a trader in derivativarfaial instruments.

In January 2013, we reclassified $0.2 million ofedeed net gain from accumulated other compreherisiscome or loss to interest expense
related to SFC’s election to discontinue and teat@rone of its cash flow hedges in 2012. On Augu2013, SFC terminated its remaining
cross currency interest rate swap agreement wig Rhancial Products Corp., a subsidiary of AIG] aecorded a loss of $1.9 million in
other revenues — other. Immediately following tigismination, we had no derivative financial insteunts.

For the three months ended March 31, 2013, we reéped $4.2 million of net gains on SFC’s non-deaitgd hedging instruments in other
revenues — other.

Derivative adjustments included in other revenuesther consisted of the following:

(dollars in thousands)

Three Months Ended March 31, 2013

Mark to market losse $ (16,879
Net interest incom 3,59¢
Credit valuation adjustment gains 40
Total $ (13,23)

SFC was exposed to credit risk if counterpartieisstewap agreement did not perform. SFC reguladyitored counterparty credit ratings
throughout the term of the agreement. SFC’s exgogumarket risk was limited to changes in the galfiits swap agreement offset by
changes in the value of the hedged debt. While SEf@ss currency interest rate swap agreementatgtigeconomic exposure of related d
it did not qualify as a cash flow or fair value gedunder U.S. GAAP.
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10. Earnings (Loss) Per Share

The computation of earnings (loss) per share wésllasvs:

(dollars in thousands excep
earnings (loss) per share

Three Months Ended March 31, 2014 2013
Numerator (basic and diluted):
Net income (loss) attributable to Springleaf HoginInc. $ 52,32¢ $ (9,619
Denominator:
Weighted average number of shares outstandingcit 114,788,43 100,000,00
Effect of dilutive restricted stock units and awsard 356,41 —
Weighted average number of shares outstandingédiiu 115,144,85 100,000,00
Earnings (loss) per share
Basic $ 0.4¢ $ (0.10
Diluted $ 0.4t 3 (0.10)

Basic earnings per share is computed by dividingnm@me or loss by the weightederage number of shares outstanding during eaatdp
Diluted earnings per share is computed based owéighted-average number of common shares plusftbet of dilutive potential common

shares outstanding during the period using thetmyastock method. Dilutive potential common shaegsesent outstanding unvested

restricted stock units and awards.

11. Accumulated Other Comprehensive Income

Changes in accumulated other comprehensive incoene &s follows:

Total
Accumulated
Unrealized Unrealized Retirement Foreign Other
Gains (Losses Gains (Losses Plan Currency Comprehensive
Investment Cash Flow Liabilities Translation Income
(dollars in thousands) Securities Hedges Adjustments Adjustments (Loss)
Three Months Ended March 31, 2014
Balance at beginning of peri $ 4,36z $ — 3 20,15¢ $ 3,58 $ 28,09t
Other comprehensive income (loss) before
reclassification: 6,39( — — (127) 6,26:
Reclassification adjustments from accumulated oth
comprehensive incorn (1,199 — — — (1,199
Balance at end of period $ 9,55¢ $ —  $ 20,15 $ 3,45 $ 33,16«
Three Months Ended March 31, 201:
Balance at beginning of peric $ 14,12: $ 104 $ 8,12( $ 4,127 % 26,47
Other comprehensive income (loss) before
reclassification: (829) — — 2,11¢ 1,29(
Reclassification adjustments from accumulated other
comprehensive incon (374) (104) — — (47¢)
Balance at end of period $ 12,92 $ — 3 8,12( $ 6,241 $ 27,28¢
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Reclassification adjustments from accumulated otberprehensive income to the applicable line itenoor condensed consolidated
statements of operations were as follows:

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Unrealized gains on investment securi
Reclassification from accumulated other compretvenisicome (loss) to investment revenues,

before taxe: $ 1,837 $ 57t
Income tax effec (643 (207)
Reclassification from accumulated other comprehvenisicome (loss) to investment revenues, n

taxes 1,194 374

Unrealized gains on cash flow hedg
Reclassification from accumulated other comprehenisicome (loss) to interest expense, befort

taxes — 16C
Income tax effec — (56)
Reclassification from accumulated other comprehenisicome (loss) to interest expense and ot
revenues, net of tax — 104
Total $ 1,19/ 47€

12. Income Taxes

At March 31, 2014, we had a net deferred tax lighdf $41.6 million, compared to $128.3 millionecember 31, 2013. The decrease in the
net deferred tax liability was primarily due to ttheconsolidation of the 2009-1 securitization dgitime first quarter of 2014. We had a
valuation allowance on our gross state deferrecsarts, net of a deferred federal tax benefi2df$million, compared to $23.8 million at
December 31, 2013. We also had a valuation allowagainst our United Kingdom and Puerto Rico oparatof $21.7 million at March 31,
2014 and $21.4 million at December 31, 2013. Theaich to our uncertain tax positions was immaterial.

The effective tax rate for the three months endeddi 31, 2014 and 2013 was 30.8%. The effectiveatexfor the three months ended
March 31, 2014 differed from the federal statutate primarily due to the effect of the non-coringj interest in our joint venture, which
decreased the effective tax rate by 7.0%. The &ffetax rate for the three months ended March2813 differed from the federal statutory
rate primarily due to the effect of the state inectxes.

13. Contingencies
LEGAL CONTINGENCIES

In the normal course of business, the Company éas bamed, from time to time, as a defendant ilmwategal actions, including
arbitrations, class actions and other litigatiosiag in connection with its activities. Some oéthctual or threatened legal actions include
claims for substantial compensatory and/or punii@mages or claims for indeterminate amounts ofadgs While we will continue to
identify certain legal actions where we believeaterial loss to be reasonably possible and reabpratimable, there can be no assurance
that material losses will not be incurred from wlaithat we have not yet been notified of or areyebdetermined to be probable or
reasonably possible and reasonably estimable.

We contest liability and/or the amount of damagssappropriate, in each pending matter. Whereablaiinformation indicates that it is
probable that a liability had been incurred atdate of the condensed consolidated financial setiésrand we can reasonably estimate the
amount of that loss, we accrue the estimated lpssdharge to income. In many actions, howevés,iitherently difficult to determine
whether any loss is probable or even reasonablsilplesor to estimate the amount of any loss. Initamd even where loss is reasonably
possible or an exposure to loss exists in excetsedfability
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already accrued with respect to a previously remghloss contingency, it is not always possiblestisonably estimate the size of the
possible loss or range of loss.

For certain legal actions, we cannot reasonablynast such losses, particularly for actions thatiartheir early stages of development or
where plaintiffs seek substantial or indetermirdemages. Numerous issues may need to be resahedjing through potentially lengthy
discovery and determination of important factuattera, and by addressing novel or unsettled legastpns relevant to the actions in
guestion, before a loss or additional loss or rasfdess or additional loss can be reasonably eg&thfor any given action.

For certain other legal actions, we can estimasaeably possible losses, additional losses, rasfgess or ranges of additional loss in
excess of amounts accrued, but do not believedm@seurrent knowledge and after consultation wihnsel, that such losses will have a
material adverse effect on our condensed conselidatancial statements as a whole.

PAYMENT PROTECTION INSURANCE

Our United Kingdom subsidiary provides paymentsahpensation to its customers who have made cleamserning Payment Protection
Insurance (“PPI”) policies sold in the normal cauof business by insurance intermediaries. On &2®jl2011, the High Court in the United
Kingdom handed down judgment supporting the Firelri®érvices Authority (now known as the Financiah@uct Authority) (“FCA”")
guidelines on the treatment of PPl complaints.dditton, the FCA issued a guidance consultatiorepapMarch 2012 on the PPI customer
contact letters. As a result, we have concludetttiexe are certain circumstances where custom@acioband/or redress is appropriate;
therefore, this activity is ongoing. The total re®s related to the estimated PPI claims were $@l®n at March 31, 2014 and $33.5
million at December 31, 2013.

14. Benefit Plans

PENSION AND POSTRETIREMENT PLANS

Effective December 31, 2012, the Springleaf FinalnBervices Retirement Plan (the “Retirement Plamt) the CommoLoCo Retirement
Plan (a defined benefit pension plan for our emgésyin Puerto Rico) were frozen. Our current anchéo employees will not lose any vested

benefits in the Retirement Plan or the CommoLoCtir&eent Plan that accrued prior to January 1, 2013

The following table presents the components ofeeiodic benefit cost with respect to our definedéfit pension plans and other
postretirement benefit plans:

(dollars in thousands) Pension Postretirement
Three Months Ended March 31, 2014 2013 2014 2013

Components of net periodic benefit cc

Service cos $ — % — 3 22 $ 81
Interest cos 3,81¢ 3,59( 26 64
Expected return on asst (4,109 (3,879 — —
Amortization of net loss (gair 1 12 (67) —
Net periodic benefit cot $ (290) $ (272) $ (190 $ 14t

15. Share-Based Compensation

Total share-based compensation expense, net eftiods, for all stock-based awards was $1.6 millaring the three months ended
March 31, 2014. We did not record any share basetpensation expense during the three months endech\31, 2013.
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16. Segment Information

Our segments coincide with how our businesses areaged. At March 31, 2014, our four segments ircl@nsumer, Insurance,
Acquisitions and Servicing, and Real Estate. Thguisitions and Servicing segment was added effed&jwril 1, 2013, as a result of our co-

investment in the SpringCastle Portfolio.

Management considers Consumer, Insurance, and gittqoé and Servicing as our “Core Consumer Opamatiand Real Estate as our
“Non-Core Portfolio.”

Our segments are managed as follows:

Core Consumer Operations

Consumer— We originate and service personal loans (secamneldunsecured) through two business divisions:dbran
operations and centralized internet. Branch opmmatprimarily conduct business in 26 states, whighour core operating stat
Centralized internet processes and underwritesdpalications that we receive through an interoetg. If the applicant is
located near an existing branch (“in footprint"iira@entralized internet lending division makes ¢hedit decision regarding the
application and then refers the customer to a iygardnch for closing, funding and servicing. If gggplicant is not located near
a branch (“out of footprint”), the centralized imet group originates the loan.

» Insurance— We offer credit insurance (life insurance, accideamd health insurance, and involuntary unemployriresutrance
non-credit insurance, and ancillary products, agkwarranty protection.

»  Acquisitions and Servicing— On April 1, 2013, we acquired the SpringCastletfdbo through a joint venture in which we
own a 47% equity interest. The SpringCastle Padfobnsists of unsecured loans and loans secursdlimrdinate residential
real estate mortgages (which we service as unstnaas due to the fact that the liens are subatdihto superior ranking
security interests). These loans vary in form anustance from our typical branch serviced loansaardn a liquidating status
with no anticipation of significant renewal actiit-uture strategic portfolio or business acquissi will also be a part of this
segment.

Non-Core Portfolio

* Real Estate— We service and hold real estate loans securdildbyr second mortgages on residential real esieal estate
loans previously originated through our brancheoef$i are either serviced by our branch personngf our centralized servicing
operation. Real estate loans previously acquiraatiginated through centralized distribution chderage serviced by one of our
indirect wholly owned subsidiaries, MorEquity, aflwhich are subserviced by Nationstar, exceptéstain securitized real
estate loans, which were serviced and subservigéldittal parties prior to the sale of these reahtestoans on March 31, 2014.
Investment funds managed by affiliates of Fortiedsectly own a majority interest in Nationstar.

The remaining components (which we refer to as &DYconsist of our other non-core, non-originatiagacy operations, which are isolated
by geographic market and/or distribution channetfrour Core Consumer Operations and our Non-Corédifo. These operations include
our legacy operations in 14 states where we haeeadased branch-based personal lending, our $itingdretail sales finance portfolio
(including our retail sales finance accounts fraim @edicated auto finance operation), our lendipgrations in Puerto Rico and the U.S.
Virgin Islands, and the operations of our Unitesh¢gdom subsidiary.
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Due to the nature of the Fortress Acquisition, weli@d push-down accounting. However, we reportaperating results of our Core
Consumer Operations, Non-Core Portfolio, and Otisarg the same accounting basis that we employiedtprthe Fortress Acquisition,
which we refer to as “historical accounting baste,provide a consistent basis for both managemetother interested third parties to better
understand the operating results of these segniEmshistorical accounting basis (which is a basiaccounting other than U.S. GAAP) also
provides better comparability of the operating lssof these segments to our competitors and athpanies in the financial services
industry. The historical accounting basis is ngilpble to the Acquisitions and Servicing segnnte this segment resulted from the
purchase of the SpringCastle Portfolio on ApritQ13 and therefore, was not affected by the Farthesgjuisition.

The “Push-down Accounting Adjustments” column ie fbllowing tables primarily consists of:

« the accretion or amortization of the valuation atfjuents on the applicable revalued assets anditledyi

the difference in finance charges on our purchasedit impaired finance receivables compared tdittence charges on these

finance receivables on a historical accountingshasi

« the elimination of accretion or amortization oftbiscal based discounts, premiums, and other dedezrosts on our finance
receivables and long-term debt;

« the difference in provision required based upondifferences in historical accounting basis anchpdewn accounting basis of the
finance receivables;

» the acceleration of the accretion of the net distou amortization of the net premium applied togagerm debt that we repurchase
or repay;

» the reversal of the remaining un-accreted push-dmweounting basis for net finance receivables,diegvance for finance
receivable losses established at the date of thteeBs Acquisition on finance receivables heldsale that we sold; and

» the difference in the fair value of long-term dbhsed upon the differences between historical atowubasis where certain long-

term debt components are marked-to-market on aneglbasis, and push-down accounting basis wimerg-term debt is no longer
marked-to-market on a recurring basis.
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The following tables present information about @@mpany’s segments as well as reconciliationse¢atndensed consolidated financial

statement amounts.

Acquisitions Pust-down
and Accounting Consolidated
(dollars in thousands) Consumer Insurance Servicing Real Estate Other Eliminations Adjustments Total
At or for the Three Months Ended
March 31, 2014
Interest incom 209,69' $ — 3 14592 % 155,04: $ 510¢ $ —  $ 36,867 $ 552,63°
Interest expens 40,72¢ — 22,19¢ 111,79 2,14% — 28,56( 205,42(
Net interest incom 168,96¢ — 123,73: 43,247 2,961 — 8,307 347,21
Provision for finance receivable loss 45,27¢ — 52,95( 61,32¢ 96% — 36( 160,87¢
Net interest income after provision 1
finance receivable loss 123,69: — 70,78! (18,087) 1,99¢ — 7,947 186,33¢
Other revenue:
Insurance — 38,40¢ — — 16 — ®3) 38,41¢
Investmen — 10,26¢ — — 29 — (83€) 9,461
Intersegmen- insurance commissior 12,30: (12,367) — 70 (12) — — —
Portfolio servicing fees fror
SpringCastle — — 18,18¢ — — (18,189 — —
Net gain (loss) on repurchases i
repayments of del (1,42¢) — — (10,029 (47) — 4,88¢ (6,615)
Net gain (loss) on fair valt
adjustments on del — — (16,867) 8,29¢ — — (8,29¢) (16,867
Net gain (loss) on sales of real es!
loans and related trust ass — — — (62,17¢) — — 117,36: 55,18¢
Other 577 1,641 30¢ (1,357) 644 — — 1,82(
Total other revenue 11,45: 37,95¢ 1,631 (65,189 63C (18,189 113,10¢ 81,40«
Other expense:
Operating expense
Salaries and benefi 66,57¢ 4,55¢ 9,23¢ 8,52¢ 3,671 — (44) 92,51¢
Other operating expens 32,69: 3,27z 5,95 13,09¢ 1,70¢ — 99t 57,70¢
Portfolio servicing fees to Springle — — 18,18¢ — — (18,189 — —
Insurance losses and loss adjustn
expense: — 18,61: — — — — (24€) 18,36¢
Total other expense 99,26¢ 26,431 33,37t 21,61¢ 5,37 (18,189 70& 168,59:
Income (loss) before provision for (bent
from) income taxe 35,87¢ 11,517 39,03¢ (104,887 (2,757) — 120,35: 99,15(
Income before provision for (benefit fro
income taxes attributable to non-
controlling interest: — — 16,30¢ — — — — 16,30¢
Income (loss) before provision for (bent
from) income taxes attributable to
Springleat 3587t $ 11,517 $ 22,73:  $ (104,88) $ 275 $ — 3 120,35, $ 82,84:
Assets 3,170,23.  $ 967,62° $ 255289 $ 7,387,883 $ 910,22t $ — 3 (466,49) $ 14,522,36
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Pust-down
Accounting Consolidated
(dollars in thousands) Consumer Insurance Real Estate Other Adjustments Total
At or for the Three Months Ended
March 31, 2013
Interest incom: $ 160,48! $ — 3 187,03. $ 15,34: $ 50,18 $ 413,03t
Interest expense 36,74« — 154,37¢ 4,83¢ 35,33¢ 231,29:
Net interest incom 123,73 — 32,65: 10,51( 14,84« 181,74!
Provision for finance receivable losses 19,96 — 70,08: 993 3,45( 94,48t
Net interest income after provision 1
finance receivable loss 103,77¢ — (37,430) 9,517 11,39 87,25¢
Other revenue:
Insurance — 32,89. — 20 (12 32,90(
Investmen — 10,38t — 1,28¢ (1,547 10,12
Intersegmen- insurance commissior 10,67¢ (20,669 28 (35) — —
Net gain (loss) on fair value
adjustments on del — — 14,96¢ — (15,209 (247)
Other 437 1,79: (1,149 73 (281) 873
Total other revenues 11,11 34,40: 13,84: 1,34« (17,04%) 43,65¢
Other expense:
Operating expense
Salaries and benefi 60,34¢ 2,94 6,604 8,581 (593 78,42¢
Other operating expens 28,50¢ 2,292 14,52 5,13¢ 1,15¢ 51,61(
Insurance losses and loss adjustme
expense: — 14,96¢ — — (214) 14,75¢
Total other expenses 88,85 20,20° 21,12° 13,71 88¢ 144,79
Income (loss) before benefit from
income taxe: $ 26,037 $ 14,19: % (44,719 $ (2,859 $ (6,540) $ (13,87
Assets $ 2,607,12, $ 1,013,900 $ 9,520,64 $ 2,27299. $ (783,94) $ 14,630,72
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17. Fair Value Measurements

The fair value of a financial instrument is the ambthat would be received if an asset were toole @ the amount that would be paid to
transfer a liability in an orderly transaction betm market participants at the measurement daged@@ree of judgment used in measuring
the fair value of financial instruments generaltyrelates with the level of pricing observabiliBinancial instruments with quoted prices in
active markets generally have more pricing obseélitabnd less judgment is used in measuring falue. Conversely, financial instruments
traded in other-than-active markets or that dohaoe quoted prices have less observability andhaesured at fair value using valuation
models or other pricing techniques that requireeanjodgment. An other-than-active market is one liiclv there are few transactions, the
prices are not current, price quotations vary suliglly either over time or among market makerdittbe information is released publicly for
the asset or liability being valued. Pricing obsduility is affected by a number of factors, incluglithe type of financial instrument, whether
the financial instrument is listed on an exchangegawried over-the-counter or is new to the markeltrot yet established, the characteristics
specific to the transaction, and general marketlitioms.

The following table summarizes the fair values eartying values of our financial instruments andigates the fair value hierarchy based on
the level of inputs we utilized to determine suain ¥alues:

Total Total
Fair Value Measurements Using Fair Carrying
(dollars in thousands) Level 1 Level 2 Level 3 Value Value
March 31, 2014
Assets
Cash and cash equivalel $ 764,16. $ — 3 — 3 764,16. $ 764,16:
Investment securitie — 614,15¢ 20,88 635,04 635,04

Net finance receivables, less allowance for fine

receivable losse — 12,882,94. 12,882,94. 12,210,15

Restricted cas 518,10( — — 518,10( 518,10(
Other assets
Commercial mortgage loal — — 94,57: 94,57: 101,40:
Escrow advance receivak — — 21,19 21,19 21,19
Liabilities
Long-term debt $ — $ 1288482 % — $ 12,884,82 $ 11,738,67.

December 31, 2013

Assets
Cash and cash equivale! $ 431,40¢ $ — — 431,40¢ $ 431,40¢
Investment securitie — 558,47 23,61% 582,09( 582,09(

Net finance receivables, less allowance for fine
receivable losse — — 13,774,70 13,774,70 13,424,98
Restricted cas 536,00! — — 536,00! 536,00!

Other assets
Commercial mortgage loal — — 94,68: 94,68: 102,20(
Escrow advance receivak — — 23,527 23,527 23,527
Liabilities
Long-term debt $ — $ 1391464 $ — $ 13,914,64 $ 12,769,03

FAIR VALUE MEASUREMENTS — RECURRING BASIS

The following table presents information about asisets and liabilities measured at fair value mtarring basis and indicates the fair value
hierarchy based on the levels of inputs we utilimedetermine such fair value:
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Fair Value Measurements Using

Total Carried

(dollars in thousands) Level 1 Level 2 Level 3 At Fair Value
March 31, 2014
Assets
Cash and cash equivalents in mutual fu $ 17344 3% — $ — $ 17344
Investment securitie:
Available-for-sale securities
Bonds:
U.S. government and government sponsored en — 61,97¢ — 61,97¢
Obligations of states, municipalities, and politisabdivisions — 111,78t — 111,78t
Corporate dek — 270,39¢ 8,65¢ 279,05:
RMBS — 70,20: 81 70,28:
CMBS — 24,80¢ 7 24,81
CDO/ABS — 6,871 80C 7,67
Total — 546,04 9,54: 555,58¢
Preferred stoc — 7,19 — 7,191
Other lon¢-term investments (¢ — — 1,26¢ 1,26¢
Total availabl-for-sale securities (k — 553,24 10,81 564,05!
Trading securities
Bonds:
U.S. government and government sponsored en — 2,21( — 2,21(
Obligations of states, municipalities, and politisabdivisions — 1,012 — 1,01z
Corporate dek — 2,99¢ — 2,99¢
RMBS — 9,28¢ 1,21¢ 10,50:
CMBS — 40,28¢ — 40,28¢
CDO/ABS — 5,11¢ 7,411 12,53(
Total trading securitie — 60,91: 8,63( 69,54.
Total investment securities — 614,15t 19,44 633,59
Restricted cash in mutual funds 482,83. — — 482,83.
Total $ 656,27¢ $ 614,15¢ $ 19,44: $ 1,289,87
Liabilities
Long-term debt $ $ 381,88 % $ 381,88
December 31, 2013
Assets
Cash and cash equivalents in mutual fu $ 216,31 $ — $ — $ 216,31
Investment securitie:
Available-for-sale securities
Bonds:
U.S. government and government sponsored en — 59,68 — 59,68
Obligations of states, municipalities, and politisabdivisions — 103,53¢ — 103,53t
Corporate dek — 239,14: 12,60« 251,74!
RMBS — 83,66¢ 11z 83,77¢
CMBS — 10,97« 2 10,97¢
CDO/ABS — 9,397 80C 10,19:
Total — 506,39° 13,51¢ 519,91(
Preferred stoc — 7,80 — 7,80¢
Other lon¢-term investments (¢ — — 1,26¢ 1,26¢
Total availabl-for-sale securities (t — 514,20: 14,78¢ 528,99(
Trading securities
Bonds:
Corporate dek — 1,837 — 1,831
RMBS — 10,67: — 10,67:
CMBS — 29,89" — 29,89'
CDOJ/ABS — 1,86¢ 7,38:% 9,24¢
Total trading securitie — 44,27 7,38: 51,65¢
Total investment securities — 558,47: 22,17: 580,64
Restricted cash in mutual funds 493,29’ — — 493,29
Total $ 709,607 $ 558,47 $ 22,17 $ 1,290,25

Liabilities




Long-term debi $ — $ 36367 $ — $ 363,67
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(a) Other long-term investments excludes our interestlimited partnership of $0.6 million at March, 2014 and December 31, 2013 that
we account for using the equity method.

(b) Common stocks not carried at fair value totaled®$0illion at March 31, 2014 and December 31, 20i@ therefore have been excluded
from the table above.

We had no transfers between Level 1 and Level iiguhe three months ended March 31, 2014.

The following table presents changes for the tmeaths ended March 31, 2014 in Level 3 assetsiahilities measured at fair value on a
recurring basis:

Purchases
Net gains (losses) included ir sales,
Balance at Other issues. Transfers Transfers Balance
beginning Other comprehensive settlements into out of at end of
(dollars in thousands) of period revenues income (loss’ (a) Level 3 (b) Level 3 period
Three Months Ended
March 31, 2014
Investment securitie:
Available-for-sale
securities
Bonds:
Corporate dek $ 12,60¢ $ 254 % (311) $ (3,899 $ — 3 — $ 8,65¢
RMBS 117 7) (25) — — — 81
CMBS 2 — 5 — — — 7
CDO/ABS 80C — — — - — 80C
Total 13,51¢ 247 (331) (3,897 — — 9,542
Other long-term
investment: 1,26¢ — — — — — 1,26¢
Total available-for-sale
securities 14,78¢ 247 (331) (3,899 — — 10,81
Trading securities
Bonds:
RMBS — 14 — (36) 1,241 — 1,21¢
CDO/ABS 7,38: 8 — 20 — — 7,411
Total trading securitie 7,38¢ 22 — (16) 1,241 — 8,63(
Total $ 22,177 $ 26 $ (33) $ (3,909) $ 1,241 % — $ 19,44

(&) The detail of purchases, sales, issues, and setilsrfor the three months ended March 31, 2014eisemted in the table below.

(b) During the three months ended March 31, 2014, amsferred $1.2 million of RMBS securities into Le8erimarily due to lesser
pricing transparency resulting in using broker imgc whereas vendor pricing had previously beem use
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The following table presents the detail of purclsasales, issuances, and settlements of Levek®saamsd liabilities measured at fair value on
a recurring basis for the three months ended Maigl2014:

(dollars in thousands) Purchases Sales Issues Settlements Total

Three Months Ended March 31, 201«

Investment securitie!
Available-for-sale securities

Bonds:
Corporate dek $ — $ — $ — $ (3,899 $ (3,899
Trading securities
Bonds:
RMBS — — — (36) (36)
CDO/ABS 13E — — (115) 20
Total trading securitie 13t — — (157) (16)
Total $ 13t $ — $ — $ (4,049 $ (3,909

The following table presents changes for the tmeaths ended March 31, 2013 in Level 3 assetsiahilities measured at fair value on a
recurring basis:

Purchases
Net gains (losses) included ir sales,
Balance at Other issues. Transfers Transfers Balance
beginning Other comprehensive settlements into out of at end of
(dollars in thousands) of period revenues income (loss’ * Level 3 Level 3 period
Three Months Ended March 31, 201
Investment securitie:
Available-for-sale securities
Bonds:
Corporate dek $ 13410 $ (16§ $ 50¢ $ 11¢ % — — $ 13,87}
RMBS 74 (34) 25 — — — 65
CMBS 1,767 (6) 2 (1,762 — — 2
CDO/ABS 2,83¢ 8 (9) (1,737 — — 1,10(C
Total 18,09: (200) 527 (3,375 — — 15,04«
Other lon¢-term investment 1,38( — (40) — — — 1,34(
Total availabl-for-sale securitie 19,47: (200 487 (3,379 — — 16,38«
Trading securities
Bonds:
CDO/ABS 12,19: 3 — (122) — — 12,07
Total $ 3166: $ (1979 $ 487 $ (3,49) $ — 3 — $ 28,45;

*  The detail of purchases, sales, issues, and setitsrfor the three months ended March 31, 201 8isgmted in the table below.
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The following table presents the detail of purcisasales, issuances, and settlements of Levelk®saamsd liabilities measured at fair value on
a recurring basis for the three months ended Matgl2013:

(dollars in thousands) Purchases Sales Issues Settlements Total

Three Months Ended March 31, 201:

Investment securitie!
Available-for-sale securities

Bonds:
Corporate dek $ — — $ — 11¢  $ 11¢
CMBS — (1,45%) — (309) (1,767
CDO/ABS — (1,639 — (100) (1,739
Total availabl-for-sale securitie — (3,085 — (290) (3,375
Trading securities
Bonds:
CDO/ABS — — — (122) (122)
Total $ — $ (3,089 $ — $ (412) $ (3,499

We used observable and/or unobservable inputstéordme the fair value of positions that we haassified within the Level 3 category. As
a result, the unrealized gains and losses for aaset liabilities within the Level 3 category pnetsal in the Level 3 tables above may include
changes in fair value that were attributable tdkakiservable (e.g., changes in market interest)rated unobservable (e.g., changes in
unobservable long-dated volatilities) inputs.

The unobservable inputs and quantitative data imsedr Level 3 valuations for our investment setiesiwere developed and used in models
created by our third-party valuation service prevs] which values were used by us for fair valseldsure purposes without adjustment. We
applied the third party exception which allows a®mit certain quantitative disclosures about ueolmble inputs for other long-term
investments. As a result, the weighted averageemnfthe inputs for these investment securitieshat applicable in the following table.

Quantitative information about Level 3 inputs far assets measured at fair value on a recurring f@swhich information about the
unobservable inputs is reasonably available ta taach 31, 2014 and December 31, 2013 is as fallow

Range (Weighted Average

Valuation Technique(s) Unobservable Input March 31, 2014 December 31, 201
Corporate debt 2.83% — 2.89% 2.68% — 8.48%
Discounted cash flow Yield (2.86%) (4.67%)
Other long-term Historical costs Nature of
investments investment Local market

conditions Comparables
Discounted cash flows and Operating performance
indicative valuation: Recent financing activit N/A* N/A*

*  Not applicable.

The fair values of the assets using significantaseovable inputs are sensitive and can be impdwteihnificant increases or decreases in
of those inputs. Level 3 broker-priced instrumdR&BS, CMBS, and CDO/ABS) are excluded from thddatbove because the
unobservable inputs are not reasonably availabls.to

Our RMBS, CMBS, and CDO/ABS securities have unolmae inputs that are reliant on and sensitivénéoduality of their underlying
collateral. The inputs, although not identical, éaimilar characteristics and interrelationshipsn&ally a change in the assumption used for
the probability of default is
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accompanied by a directionally similar change madksumption used for the loss severity and atdiredly opposite change in the
assumption used for prepayment speeds. An improveiméhe workout criteria related to the restruetldebt and/or debt covenants of the
underlying collateral may lead to an improvemernthie cash flows and have an inverse impact on atipeits, specifically a reduction in the
amount of discount applied for marketability arglldity, making the structured bonds more attractivmarket participants.

FAIR VALUE MEASUREMENTS — NON-RECURRING BASIS

We measure the fair value of certain assets oma@aurring basis when events or changes in cirtamages indicate that the carrying amount
of the asset may not be recoverable.

Assets measured at fair value on a non-recurrisglmn which we recorded impairment charges wefellsvs:

Fair Value Measurements Using
(dollars in thousands) Level 1 Level 2 Level 3 Total

March 31, 2014

Assets

Real estate owne $ — 8 — 8 50,71¢ $ 50,71¢
Commercial mortgage loal — — 11,93: 11,93:
Total $ — 3 — $ 62,65. $ 62,65’

December 31, 201.

Assets

Real estate owne $ — $ — $ 72,24: $ 72,24:
Commercial mortgage loal — — 11,93t 11,93t
Total $ — $ — 3 84,170 $ 84,17"

Net impairment charges recorded on assets meaatfai value on a nce-recurring basis were as follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Assets

Real estate owne $ 593t $ 7,911
Commercial mortgage loans (50) (12¢)
Total $ 588t $ 7,78¢

In accordance with the authoritative guidance lherdaccounting for the impairment of long-lived assee wrote down certain real estate
owned reported in our Real Estate segment to thieivalue less cost to sell for the three montidesl March 31, 2014 and 2013 and
recorded the writedowns in other revenues — offiee. fair values of real estate owned disclosetiéntable above are unadjusted for
transaction costs as required by the authoritafiidance for fair value measurements. The amounesabestate owned recorded in other
assets are net of transaction costs as requirduebguthoritative guidance for accounting for tim@airment of long-lived assets.

In accordance with the authoritative guidance lieraccounting for the impairment of commercial mage loans, we recorded allowance
adjustments on certain impaired commercial mortdages reported in our Insurance segment to rettaid fair value for the three months
ended March 31, 2014 and 2013 and recorded thenpairments in investment revenues.
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The unobservable inputs and quantitative data unsedr Level 3 valuations for our real estate owaad commercial mortgage loans were
developed and used in models created by our thartspaluation service providers or valuations jed by external parties, which values
were used by us for fair value disclosure purpegdmut adjustment. We applied the third party gtmmn which allows us to omit certain
guantitative disclosures about unobservable infigsa result, the weighted average ranges of {gtsnare not applicable in the following
table.

Quantitative information about Level 3 inputs far @assets measured at fair value on a non-recupdasis at March 31, 2014 and
December 31, 2013 is as follows:

Range (Weighted Average
Valuation Technigue(s) Unobservable Input March 31, 2014 December 31, 201
Real estate owne Market approacl Third-party valuatior N/A* N/A*
Local market conditions Nature
of investment Comparable
Commercial mortgage property sales Operating
loans Market approac! performance N/A* N/A*

*  Not applicable.

FAIR VALUE MEASUREMENTS — VALUATION METHODOLOGIES A ND ASSUMPTIONS

We use the following methods and assumptions tmat fair value.

Cash and Cash Equivalents

The carrying amount reported in our condensed dwlegded balance sheets approximates fair value.

Investment Securitie

We utilize third-party valuation service providéssmeasure the fair value of our investment seaestitvhich are classified as available-for-
sale or for trading and consist primarily of bondéenever available, we obtain quoted prices iivacharkets for identical assets at the
balance sheet date to measure investment secuatities value. We generally obtain market priceadeom exchange or dealer markets.
We estimate the fair value of fixed maturity invasnt securities not traded in active markets bgrrfg to traded securities with similar
attributes, using dealer quotations and a matitiqg methodology, or discounted cash flow analy3éss methodology considers such
factors as the issuer’s industry, the securitytsigaand tenor, its coupon rate, its position ia tlapital structure of the issuer, yield curves,
credit curves, prepayment rates and other reldeatdrs. For fixed maturity investment securitieattare not traded in active markets or that
are subject to transfer restrictions, we adjusttiaations to reflect illiquidity and/or namansferability. Such adjustments are generalled

on available market evidence. In the absence df suilence, management’s best estimate is used.

We classify investment securities that are deemadcbrporate an embedded derivative and for whithimpracticable for us to isolate
and/or value as trading securities at fair value.

Finance Receivables
The fair value of net finance receivables, lessvedince for finance receivable losses, both non-iragand purchased credit impaired, are
determined using discounted cash flow methodologibe application of these methodologies requissunake certain judgments and

estimates based on our perception of market paatitiviews related to the economic and competéivwdronment, the characteristics of our
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finance receivables, and other similar factors. Mst significant judgments and estimates madéerédeprepayment speeds, default rates,
loss severity, and discount rates. The degreedgiment and estimation applied is significant imtigf the current capital markets and, more
broadly, economic environments. Therefore, thevaine of our finance receivables could not be mieiteed with precision and may not be
realized in an actual sale. Additionally, there rbayinherent weaknesses in the valuation methodsage employed, and changes in the
underlying assumptions used could significantlgeifthe results of current or future values.

Restricted Casl
The carrying amount reported in our condensed dmlaged balance sheets approximates fair value.
Commercial Mortgage Loans

We utilize third-party valuation service provideosestimate the fair value of commercial mortgagb using projected cash flows
discounted at an appropriate rate based upon meokelitions.

Real Estate Owne

We initially based our estimate of the fair valueindependent thirgharty valuations at the time we took title to reslate owned. Subsequ
changes in fair value are based upon independiedtfhrty valuations obtained periodically to esdtea price that would be received in a
then current transaction to sell the asset.

Escrow Advance Receivah
The carrying amount reported in our condensed dwiegded balance sheets approximates fair value.
Long-term Debt

We either receive fair value measurements of aug-term debt from market participants and pricing s or we estimate the fair values
long-term debt using projected cash flows discadiateeach balance sheet date’s market-observapleiticredit spread rates for our long-
term debt and adjusted for foreign currency traitsia.

We record longerm debt issuances at fair value that are deemitorporate an embedded derivative and for whiishimpracticable for u
to isolate and/or value the derivative.

18. Pro Forma Information

The following unaudited pro forma information pretethe combined results of operations of SHI aathfthe acquisitions of finance
receivables and the London, Kentucky loan serviaagity from HSBC (the “HSBC acquisitions”) astlie HSBC acquisitions had occurred
on January 1, 2013. The pro forma information ismezessarily indicative of what the financial piosi or results of operations actually
would have been had the HSBC acquisitions been lmtetpbon January 1, 2013. In addition, the unaddite forma financial information is
not indicative of, nor does it purport to projetie future financial position or operating resuitshe HSBC acquisitions. The unaudited pro
forma information assumes the full funding of th8BC acquisitions including the issuance of the @iased Class B Notes from our
SpringCastle securitization as if they were issagdf January 1, 2013, the adjustment of histofinahce charges for estimated impacts of
accounting for credit impaired loans and the inooaion of accretion of pro forma purchase discpant does not give effect to potential
cost savings or other operating efficiencies tloatid result from the HSBC acquisitions.
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The following table presents the unaudited pro fofinancial information:

(dollars in thousands except earnings (loss) per ate)

Three Months Ended March 31, 2014 2013
Interest incomt $ 547,91( $ 583,88(
Net income (loss) attributable to Springleaf HoginInc. $ 54,94¢ $ 1,83¢

Net income (loss) attributable to Springleaf Holglininc. per weighted average sh- basic and
diluted $ 0.4t $ 0.0z
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Item 2. Managemer's Discussion and Analysis of Financial Conditionnal Results of Operations.
Forward-Looking Statements

This report may contain “forward-looking stateméntithin the meaning of the Private Securities ¢iitfion Reform Act of 1995 that reflect
our current views with respect to, among otherghjriuture events and financial performance. Yauidentify these forward-looking
statements by the use of forward-looking words saagtoutlook,” “believes,” “expects,” “potentialitontinues,” “may,” “will,” “should,”
“could,” “seeks,” “approximately,” “predicts,” “itnds,” “plans,” “estimates,” “anticipates,” “targetprojects,” “contemplates” or the
negative version of those words or other companablels. Any forward-looking statements containethis report are based upon our
historical performance and on our current plansimeges and expectations in light of informatiomrently available to us. Such forward-
looking statements are subject to various risksuammbrtainties and assumptions relating to ouratjmars, financial results, financial
condition, business, prospects, growth strategyligodlity. Accordingly, there are or will be impant factors that could cause our actual
results to differ materially from those indicatextihese statements. We believe that these factoliedie, but are not limited to:

» changes in general economic conditions, includirgginterest rate environment in which we condusiress and the financial
markets through which we can access capital amd®st cash flows from our Insurance segment;

» levels of unemployment and personal bankruptcies;

* natural or accidental events such as earthquakescdnes, tornadoes, fires, or floods affecting@ustomers, collateral, or
branches or other operating facilities;

* war, acts of terrorism, riots, civil disruption,nziemics, or other events disrupting business omeerce;

* our ability to successfully realize the benefitstad SpringCastle Portfolio as a result of inteigradifficulties and other
challenges;

« the potential liabilities and increased regulatecyutiny associated with the SpringCastle Portfolio

e changes in the rate at which we can collect ormiatily sell our finance receivables portfolio;

» the effectiveness of our credit risk scoring modielassessing the risk of customer unwillingnesisuck of capacity to repay;

« changes in our ability to attract and retain eme&s/or key executives to support our businesses;

« changes in the competitive environment in whichaperate, including the demand for our productstaraer responsiveness to
our distribution channels, and the strength antityloif our competitors to operate independentlymenter into business
combinations that result in a more attractive ramfgeustomer products or provide greater finanaaburces;

» shifts in residential real estate values;

» shifts in collateral values, delinquencies, or drkxgses;

» changes in federal, state and local laws, regulafior regulatory policies and practices, includimg Dodd-Frank Wall Street
Reform and Consumer Protection Act (which, amomgiothings, established the Consumer FinanciakBtioh Bureau, which
has broad authority to regulate and examine firsmestitutions), that affect our ability to conddmsiness or the manner in
which we conduct business, such as licensing regquents, pricing limitations or restrictions on thethod of offering products,
as well as changes that may result from increasgdatory scrutiny of the sub-prime lending indystr

» the potential for increased costs and difficulty@rvicing our legacy real estate loan portfoliiiiding costs and delays
associated with foreclosure on real estate colijteas a result of heightened nationwide reguwaseorutiny of loan servicing ai
foreclosure practices in the industry generally] selated costs that could be passed on to usninemion with the subservicing
of our real estate loans that were originated quimed centrally;
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»  potential liability relating to real estate and gmral loans which we have sold or may sell in therg, or relating to securitized
loans, if it is determined that there was a norable breach of a warranty made in connection witthgransactions;

» the costs and effects of any litigation or governtakinquiries or investigations involving us, pamtarly those that are
determined adversely to us;

e our continued ability to access the capital markethe sufficiency of our current sources of futmlsatisfy our cash flow
requirements;

e our ability to comply with our debt covenants;

e our ability to generate sufficient cash to senatteof our indebtedness;

e our substantial indebtedness, which could prevsifitam meeting our obligations under our debt insints and limit our
ability to react to changes in the economy or adustry, or our ability to incur additional borrows;

» the potential for downgrade of our debt by ratiggrcies, which would have a negative impact orcost of, and access to,
capital,

» the impacts of our securitizations and borrowings;

» our ability to maintain sufficient capital levels our regulated and unregulated subsidiaries; and

» changes in accounting standards or tax policiegaactices and the application of such new poliaias practices to the mani
in which we conduct business.

We also direct readers to other risks and unceigaidiscussed in other documents we file withSkeurities and Exchange Commission (the
“SEC"). The forward-looking statements made in tigjgort relate only to events as of the date orckwvthie statements are made. We do not
undertake any obligation to publicly update or eswiany forward-looking statement except as requisethw, whether as a result of new
information, future developments or otherwise.

If one or more of these or other risks or uncetiainmaterialize, or if our underlying assumptipngve to be incorrect, our actual results may
vary materially from what we may have expressengtied by these forwartboking statements. We caution that you shouldpfexte undu
reliance on any of our forward-looking statemelisu should specifically consider the factors idfedi in this report that could cause actual
results to differ before making an investment deaiso purchase our common stock. Furthermore, ni&kg and uncertainties arise from time
to time, and it is impossible for us to predictsb@vents or how they may affect us.

Overview

Springleaf is a leading consumer finance companyiging responsible loan products primarily to rmmme customers. We originate
consumer loans through our network of over 830 dimasffices in 26 states and on a centralized lassfgart of our iLoan division. Through
two insurance subsidiaries, we write credit and-adlit insurance policies covering our customeis the property pledged as collateral for
our loans. We also pursue strategic acquisitiorieasf portfolios. As part of this strategy, in A@D13 we acquired from HSBC a $3.9 billi
unpaid principal balance (“UPB”) consumer loan fmit through a joint venture in which we own a 484uity interest.

At March 31, 2014, we had four business segme@tmisumer, Insurance, Acquisitions and Servicind,lReal Estate. See Note 16 of the
Notes to Condensed Consolidated Financial Statenfena description of our segmer

OUR PRODUCTS
Our core product offerings include:

Personal Loans —We offer personal loans through our branch netvemitk over the internet through our iLoan divisiorctistomer:
who generally need timely access to cash. Our patso
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loans are typically non-revolving with a fixed-ratad a fixed, original term of two to four years.March 31, 2014, we had over
836,000 personal loans, representing $3.2 billiomed finance receivables, of which $1.4 billiom,4%%, were secured by collateral
consisting of titled personal property (such asamabiles), $1.3 billion, or 39%, were secured bgstoner household goods or other
items of personal property, and the remainder wagcured.

SpringCastle Portfolio —We acquired the SpringCastle Portfolio from HSBCAqmil 1, 2013 through a joint venture in which we
own a 47% equity interest. These loans includeécurgd loans and loans secured by subordinateergwitireal estate mortgages
(which we service as unsecured loans due to thalfatthe liens are subordinated to superior ramkecurity interests). The
SpringCastle Portfolio includes both closed-endaonts and open-end lines of credit. These loanmadiquidating status and vary
in substance and form from our originated loans.assimed the direct servicing obligations for tHeaas in September 2013. At
March 31, 2014, the SpringCastle Portfolio includedrly 324,000 of acquired loans, representing BRlion in net finance
receivables.

Insurance Products —We offer our customers credit insurance (life imswe, accident and health insurance, and involuntar
unemployment insurance), non-credit insurance,aauillary products, such as warranty protectiomuigh both our branch
operations and our iLoan division. Credit insuraand non-credit insurance products are providedumsubsidiaries, Merit and
Yosemite. The ancillary products are home secarity auto security membership plans and home ajppliservice contracts of
unaffiliated companies.

Our legacy products include:

Real Estate Loans —We ceased real estate lending in January 2012eTbass may be closed-end accounts or open-end home
equity lines of credit, generally have a fixed ratel maximum original terms of 360 months, andsaired by first or second
mortgages on residential real estate. We contimservice the liquidating real estate loans anghst@ny advances on open-end
accounts.

Retail Sales Finance —We ceased purchasing retail sales contracts amtieg retail accounts in January 2013. We contittue
service the liquidating retail sales contracts waiibprovide revolving retail sales financing sex@s on our revolving retail accounts.
We refer to retail sales contracts and revolvirtgiraccounts collectively as “retail sales finarice

Recent Developments

SECURITIZATION

On March 26, 2014, we completed a private secatibn transaction in which a wholly owned speciaigose vehicle of SFC sold $559.3
million of notes backed by personal loans heldh®/2014-A Trust, at a 2.62% weighted average yi#e.sold the asset-backed notes for
$559.2 million, after the price discount but beferpenses and a $6.4 million interest reserve reopgint. We initially retained $32.9 million
of the 2014-A Trust’'s subordinate asset-backedsote

REPAYMENT OF 2013-BAC TRUST NOTES

On September 25, 2013, we completed a private isization transaction in which Springleaf Fundingi3t 2013-BAC, a wholly owned
special purpose vehicle of SFC, issued $500 miltibnotes backed by an amortizing pool of perstweats acquired from subsidiaries of
SFC. On March 27, 2014, we repaid the entire $281li8n outstanding principal balance of the notglsis accrued and unpaid interest.

47




Table of Contents
SALE OF 2009-1 RETAINED CERTIFICATES

On March 31, 2014, we completed the sale of th®@2DRetained Certificates. See Note 1 of the CoseiediConsolidated Financial
Statements for further information on this sale.

This transaction reflects an acceleration of thaitlation of our legacy real estate portfolio, whige plan to effect through continued runoff
and opportunistic sales. While we continue to martag runoff of the portfolio, we will continue ¢éonsider opportunistic sales of additional
portions of the portfolio as market conditions allo

SALE OF REAL ESTATE LOANS

On March 31, 2014, we completed the sale of cegaiforming and non-performing real estate loae® Sote 1 of the Condensed
Consolidated Financial Statements for further imfation on this sale.

PREPAYMENT OF SECURED TERM LOAN

On March 31, 2014, SFFC prepaid, without penaltgremium, the entire $750.0 million outstandingnpipal balance of the secured term
loan, plus accrued and unpaid interest. Effectp@nuthe prepayment, all obligations of SFFC, SHK(@, most of the consumer finance
operating subsidiaries of SFC under the securedl lgan (other than contingent reimbursement ohbigatand indemnity obligations) were
terminated and all guarantees and security intereste released.

OUTLOOK

Assuming the U.S. economy continues to experielue ® moderate growth, we expect to continue ouaglhistory of strong credit
performance. During 2012 and much of 2013, we é&peed unusually low charg#f ratios as a result of tightening underwritingugtices it
2010-2011. The personal loan portfolio typicallyhimted charge-off ratios in the range of 4.75-867prior to the start of the recession in
2008 and has returned to these levels, as we edqabte believe the strong credit quality of ourspaal loan portfolio is the result of our
disciplined underwriting practices and ongoing ediion efforts. We also continue to see growtthatolume of personal loan originations
driven by the following factors:

»  Declining competition from banks, thrifts, and dtadhions as these institutions have retreated ftoemon-prime market in the
face of regulatory scrutiny and in the aftermathheaf housing crisis. This reduction in competiti@s occurred concurrently
with the exit of sub-prime credit card providersrir the industry. As a result of the reduced lendifhithese competitors, access
to credit has fallen substantially for the non-grisegment of customers, which, in turn, has inegtasir potential customer
base.

e Slow but sustained economic growth.

e Migration of customer activity from traditional at@els such as direct mail to online channels (skbyeour iLoan division)
where we believe we are well suited to capture melalue to our scale, technology, and deploymeatiednced analytics.

e Ourrenewed focus on our personal loan businesgdsve discontinued real estate and other pramigihations both in our
branches and in centralized lending.

In addition, with an experienced management teastromg balance sheet, proven access to the capatilets, and strong demand for
consumer credit, we believe we are well positiofeeduture personal loan growth.

We anticipate the credit quality ratios in our restate loan portfolio will remain under presswsdhe portfolio continues to liquidate,
however, performance may improve as a result ehgthening home prices as well as increased cizattiah of real estate loan servicing
the application of analytics to more effectivelygit portfolio management and collections strategie

48




Table of Contents
Results of Operations

CONSOLIDATED RESULTS

See table below for our consolidated operatinglt®sé further discussion of our operating resftseach of our business segments is

provided under “—Segment Results.”

(dollars in thousands except earnings (loss) per st&g

Three Months Ended March 31, 2014 2013
Interest incom: 552,63° $ 413,03t
Interest expense 205,42( 231,29:
Net interest incom 347,21 181,74!
Provision for finance receivable losses 160,87¢ 94,48¢
Net interest income after provision for financeeigable losse 186,33 87,25¢
Other revenues

Insurance 38,41¢ 32,90(

Investmen 9,461 10,12«

Net loss on repurchases and repayments of (6,615 —

Net loss on fair value adjustments on c (16,867 (241)

Net gain on sales of real estate loans and retaistiasset 55,18¢ —

Other 1,82( 873
Total other revenues 81,40« 43,65¢
Other expense:

Operating expense

Salaries and benefi 92,51¢ 78,42¢
Other operating expens 57,70¢ 51,61(

Insurance losses and loss adjustment expe 18,36¢ 14,75¢
Total other expenses 168,59: 144,79.
Income (loss) before provision for (benefit fromome taxe 99,15( (13,877
Provision for (benefit from) income taxes 30,51¢ (4,269)
Net income (loss 68,63: (9,619
Net income attributable to n-controlling interests 16,30¢ —
Net income (loss) attributable to Springl 52,32¢ $ (9,619
Share Data:
Weighted average number of shares outstani

Basic 114,788,43 100,000,00

Diluted 115,144,85 100,000,00
Earnings (loss) per shal

Basic 0.4 $ (0.10)

Diluted 0.4t $ (0.10)

49




Table of Contents

Comparison of Consolidated Results for Three Montisded March 31, 2014 and 2013

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Interest income

Finance charge $ 548,05¢ $ 413,03t
Interest income on finance receivables held foz salginated as held for investme 4,57¢ —
Total $ 552,63 $ 413,03t

Finance charges increased for the three monthslévidech 31, 2014 when compared to the same pani@@13 due to the net of the
following:

(dollars in thousands)

2014 compared to 201- Three Months Ended March 31

Decrease in average net receival $ (12,267)
Increase in yiel 4,05(
SpringCastle finance charges 143,23:
Total $ 135,02:

Average net receivables (excluding SpringCastléflar) decreased for the three months ended Madgt2014 when compared to the same
period in 2013 primarily due to our liquidating reatate loan portfolio, including the transfersb@#2.0 million real estate loans associated
with the 2009 securitization and an additional $98illion real estate loans to finance receivablelsl for sale on March 1, 2014 and the
subsequent sales of these real estate loans omM&ar@014. The increase was partially offset lghér personal loan average net receivables
resulting from our continued focus on personal $oan

Yield increased for the three months ended Margh2814 when compared to the same period in 2018guilly due to our continued focus
personal loans, which have higher yields.

The acquisition of the SpringCastle Portfolio feataly impacted our finance charge revenues.

Interest expense decreased for the three montlesiévidrch 31, 2014 when compared to the same periddl3 due to the net of the
following:

(dollars in thousands)

2014 compared to 201- Three Months Ended March 31

Decrease in average de $ (33,689
Decrease in weighted average interest (14,389
SpringCastle interest expense 22,19:
Total $ (25,879

Average debt (excluding the securitization of tipeil®)Castle Portfolio) decreased for the three me®rinded March 31, 2014 when compi
to the same period in 2013 primarily due to deptirehases and repayments of $7.4 billion duringotist twelve months. These decreases
were partially offset by ten securitization transats completed during the past twelve months.

The weighted average interest rate on our debedsed for the three months ended March 31, 2014 wdmpared to the same period in
2013 primarily due to the debt repurchases andyrapats discussed above, which resulted in loweretion of net discount applied to long-
term debt. The lower weighted average interestatsie reflected the completion of ten securitizati@nsactions during the past twelve
months, which generally have lower interest rates.
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Provision for finance receivable losses increag&i4bmillion for the three months ended March 3112when compared to the same period
in 2013. This increase was primarily due to theitaattal provision from the SpringCastle Portfolib%53.0 million and additional allowance
requirements reflecting growth in our personal earing the 2014 period and higher real estatgpansbnal loan delinquency ratios at
March 31, 2014. These increases were partiallyebfig a reduction in the allowance requirementsurreal estate loans deemed to be
purchased credit impaired finance receivables dp finance receivables subsequent to the Fortregsiigition. The allowance for finance
receivables losses was eliminated with the apjtinaif pushdown accounting as the allowance for finance red#e/losses was incorpora

in the new fair value basis of the finance recdieslas of the Fortress Acquisition date.

Net loss on repurchases and repayments of delt.6friiillion for the three months ended March 311 £2€eflected repurchases of deb
2014 at net amounts greater than par.

Net loss on fair value adjustments on debt of $itilBon for the three months ended March 31, 26dffected net unrealized losses ¢
long-term debt issuance associated with a mortgageritization accounted for at fair value.

Net gain on sales of real estate loans and retaistiassets of $55.2 million for the three morgthded March 31, 2014 reflected the reve

of the remaining un-accreted push-down accountagistfor these real estate loans, less allowandaémnce receivable losses that we
established at the date of the Fortress Acquisitt@e Note 1 of the Notes to Condensed Financa®@ents for further information on these
sales.

Salaries and benefits increased $14.1 millionHerthree months ended March 31, 2014 when compaitbeé same period in 2013 primarily
due to higher bonus and commissions accruals megdiltbm increased originations of personal lodHe increase also reflected higher salary
accruals reflecting annual, competitive performaincesases in the first quarter of 2014 and shase# compensation expense due to the
grant of restricted stock units (“RSUSs”) to certaimployees in the first quarter of 2014.

Other operating expenses increased $6.1 millioth@three months ended March 31, 2014 when cordpariae same period in 2013
primarily due to higher advertising and informatitechnology expenses.

Provision for income taxes totaled $30.5 million fiee three months ended March 31, 2014 comparbdriefit from income taxes of $4.3
million for the three months ended March 31, 2008 effective tax rate for the three months endeddi 31, 2014 and 2013 was 30.8%.
The effective tax rate for the three months endeddi 31, 2014 differed from the federal statut@tg primarily due to the effect of the non-
controlling interest in our joint venture, whichaleased the effective tax rate by 7.0%. The effedtx rate for the three months ended
March 31, 2013 differed from the federal statutate primarily due to the effect of the state inectaxes.
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Reconciliation of Income (Loss) before Provisionrf(Benefit from) Income Taxes on Pu-Down Accounting Basis to Historical
Accounting Basis

Due to the nature of the Fortress Acquisition, exatued our assets and liabilities based on ta@ivalues at November 30, 2010, the date of
the Fortress Acquisition, in accordance with bussneombination accounting standards, or push-d@eoumting. Push-down accounting
affected and continues to affect, among other ®itlge carrying amount of our finance receivabteslangterm debt, our finance charges
our finance receivables and related yields, owarest expense, our allowance for finance receivalkes, and our net charge-offs and charge
off ratio. In general, on a quarterly basis, werateor amortize the valuation adjustments recoidednnection with the Fortress

Acquisition, or record adjustments based on curegpected cash flows as compared to expected kash &t the time of the Fortress
Acquisition, in each case, as described in moraildetthe footnotes to the table below. In additipush-down accounting resulted in the
elimination of accretion or amortization of disctsimpremiums, and other deferred costs on our ¢@aaceivables and lortgrm debt prior t
the Fortress Acquisition. The reconciliations afame (loss) before provision for (benefit from)ante taxes on a push-down accounting
basis to loss before benefit from income taxes bistarical accounting basis (which is a basisafoainting other than U.S. GAAP that we
believe provides a consistent basis for both mamagéand other interested third parties to betteletstand our operating results) were as
follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Income (loss) before provision for (benefit fromdome taxe- pust-down accounting bas $ 99,15( $ (13,87
Interest income adjustments (36,867 (50,180)
Interest expense adjustments 28,56( 35,33¢
Provision for finance receivable losses adjustmémt 36C 3,45(
Repurchases and repayments of -term debt adjustments ( (4,889 —
Fair value adjustments on debt 8,29¢ 15,20¢
Sales of finance receivables held for sale origidats held for investment adjustments (117,36

Amortization of other intangible assets 1,12¢ 1,41C
Other (h) 41€ 1,31¢
Loss before benefit from income taxes - historamounting basis $ (21,20) $ (7,33))

() Interest income adjustments consist of: (1) theetimmn of the net discount applied to non-credipained net finance receivables to
revalue the non-credit impaired net finance reddasto their fair value at the date of the Fosr&squisition using the interest method
over the remaining life of the related net finaneeeivables; (2) the difference in finance chagsied on our pools of purchased credit
impaired net finance receivables under a levela&teturn over the expected lives of the undegypools of purchased credit impaired
finance receivables, net of the finance chargesesbon these finance receivables under histor@alunting basis; and (3) the
elimination of the accretion or amortization oftbigcal unearned points and fees, deferred originatosts, premiums, and discounts.
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Components of interest income adjustments consadted

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Accretion of net discount applied to r-credit impaired net finance receivab $ (26,847 $ (39,81))
Purchased credit impaired finance receivables &iaaharge (12,829 (14,159
Elimination of accretion or amortization of histal unearned points and fees, defer

origination costs, premiums, and discot 2,80¢ 3,78¢
Total $ (36,869 % (50,180

(b) Interest expense adjustments consist of: (1) theetion of the net discount applied to long-terrbtde revalue the debt securities to

()

(d)

()

(f)

their fair value at the date of the Fortress Acifjois using the interest method over the remairifegof the related debt securities; and
(2) the elimination of the accretion or amortizatif historical discounts, premiums, commissioms| fees.

Components of interest expense adjustments wdmlaws:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Accretion of net discount applied to Ic-term debi $ 36,99: $ 49,64(
Elimination of accretion or amortization of histwal discounts, premiums,

commissions, and fet (8,437) (14,304
Total $ 28,56( $ 35,33¢

Provision for finance receivable losses consisthefallowance for finance receivable losses adjests and net charge-offs quantified
in the table below. Allowance for finance receialisses adjustments reflects the net differentedss our allowance adjustment
requirements calculated under our historical actiogrbasis net of adjustments required under pustrdaccounting basis. Net charge-
offs reflects the net charge-off of loans at a kigtarrying value under historical accounting basisus the discounted basis to their fair
value at date of the Fortress Acquisition undehpd®wn accounting basis.

Components of provision for finance receivable éssadjustments were as follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013

Allowance for finance receivable losses adjustm $ 10,07¢ $ 22,09:
Net charg-offs (9,719 (18,64)
Total $ 36C $ 3,45(

Repurchases and repayments of long-term debt atjuss reflect the impact on acceleration of theetimn of the net discount or
amortization of the net premium applied to long¥tetebt.

Fair value adjustments on debt reflect differerimetsveen historical accounting basis and push-daeounting basis. On a historical
accounting basis, certain long-term debt componamtsnarked-to-market on a recurring basis anadi@atenger marked-to-market on a
recurring basis after the application of push-d@aeoounting at the time of the Fortress Acquisition.

Fair value adjustments on sales of finance recésgaield for sale originated as held for investmefiect the reversal of the remaining
un-accreted push-down accounting basis for nehfieaeceivables, less allowance for finance rebédvasses established at the date of
the Fortress Acquisition that were sold in Marci£20
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(g) Amortization of other intangible assets refleces #mortization over the remaining estimated lifintdingible assets established at the
date of the Fortress Acquisition as a result ofapplication of push-down accounting.

(h) “Other” items reflects less significant differendestween historical accounting basis and push-daseounting basis relating to various
items such as the elimination of deferred chargdgistments to the basis of other real estatesgda@tvalue adjustments to fixed assets,
adjustments to insurance claims and policyholddiilities, and various other differences all ashef date of the Fortress Acquisition.

At March 31, 2014, the remaining un-accreted puslvrdaccounting basis totaled $470.1 million for figince receivables, less allowance
for finance receivable losses and $687.9 millianldag-term debt.

Segment Results

See Note 16 of the Notes to Condensed Consolidateshcial Statements for a description of our segmeévianagement considers
Consumer, Insurance, and Acquisitions and Serviasngur Core Consumer Operations and Real Estatgr &on-Core Portfolio. Due to the
nature of the Fortress Acquisition, we applied pdetvn accounting. However, we report the operatésylts of our Core Consumer
Operations, Non-Core Portfolio, and Other usingstéime accounting basis that we employed priordd-tirtress Acquisition, which we refer
to as “historical accounting basis,” to provideoasistent basis for both management and otheeistied third parties to better understand the
operating results of these segments. The histaimadunting basis (which is a basis of accountthgrathan U.S. GAAP) also provides better
comparability of the operating results of thesensexgts to our competitors and other companies ifitlaacial services industry. The
historical accounting basis is not applicable ® Altquisitions and Servicing segment since thisread was added effective April 1, 2013 as
a result of our carvestment in the SpringCastle Portfolio and therefwas not affected by the Fortress Acquisiti®ee Note 16 of the Not

to Condensed Consolidated Financial for reconaiiest of segment totals to condensed consolidateshfial statement amounts.
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We allocate revenues and expenses (on a histadcalinting basis) to each segment using the faligwiethodologies:
Interest incom Directly correlated with a specific segme

Disaggregated into three categories based on tiherlying debt that the expense pertains to:
e  securitizations— allocated to the segments whose finance recadga@rve as the collateral
securing each of the respective debt instruments;
Interest expense * unsecured debt — allocated to the segments based on the remal@tagce of debt by segment;
and
»  secured termloan — allocated to the segments whose finance recedgad@drved as the collateral
securing each of the respective debt instrum:

Provision for finance Directly correlated with a specific segment exdeptallocations to “other,” which are based on the
receivable losse remaining delinquent accounts as a percentagedaifdelinquent account

Insurance revenu Directly correlated with a specific segme

Investment revenue Directly correlated with a specific segme

Net gain (loss) on repurchas . .
and repayments of de Allocated to the segments based on the interegresgoallocation of unsecured debt.
SR EILT o) i i vl Directly correlated with a specific segment.
adjustments on de
Directly correlated with a specific segment exdeptgains and losses on foreign currency exchande a
Other revenues — other derivatives. These items are allocated to the satmimsed on the interest expense allocation afaumed
debt.

. . Directly correlated with a specific segment. Otbalaries and benefits not directly correlated &itpecific

Salaries and benefits : "

segment are allocated to each of the segments bassgtvices provide:

: Directly correlated with a specific segment. Otbperating expenses not directly correlated withecHic

Other operating expenses - ]
segment are allocated to each of the segments bassegtvices provide:

Insurance losses and loss . 3 -

adjustment expens Directly correlated with a specific segment.
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We evaluate the performance of each of our segniasisd on its pretax operating earnings.
CORE CONSUMER OPERATIONS

Pretax operating results for Consumer and Insurémbih are reported on a historical accountingd)aand Acquisitions and Servicing are
presented in the table below on an aggregate basis:

(dollars in thousands)

Three Months Ended March 31, 2014 2013

Interest incomt $ 355,62: $ 160,48:
Interest expense 62,92( 36,74«
Net interest incom 292,70:. 123,73¢
Provision for finance receivable losses 98,22¢ 19,96
Net interest income after provision for financeeigable losse 194,47 103,77¢

Other revenues

Insurance 38,40¢ 32,89:

Investmen 10,26¢ 10,38¢

Net loss on repurchases and repayments of (1,429

Net loss on fair value adjustments on c (16,867 —

Other 20,65¢ 2,231
Total other revenues 51,03¢ 45,51«

Other expense!
Operating expense

Salaries and benefi 80,36¢ 63,29¢
Other operating expens 60,10« 30,797
Insurance loss and loss adjustment expe 18,61: 14,96¢
Total other expenses 159,08: 109,06:
Pretax operating incon 86,43: 40,23:
Pretax operating income attributable to non-colitilinterests 16,30¢ —
Pretax operating income attributable to Springleaf $ 70,12« $ 40,23
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Selected financial statistics for Consumer (whimhraported on a historical accounting basis) aogufsitions and Servicing were as folloy

(dollars in thousands)

At or for the Three Months Ended March 31, 2014 2013
Consumer

Net finance receivable 3,159,16. $ 2,558,78
Number of account 826,70: 717,30°
Average net receivable 3,138,022 $ 2,546,82!
Yield 26.9% 25.3%
Gross charc-off ratio* 5.56% 6.74%
Recovery ratic (0.55% 1.20%
Chargeoff ratio* 5.01% 5.47%
Delinquency ratic 2.45% 1.9%%
Origination volume 721,81t $ 659,51
Number of account 161,24: 160,02¢
Acquisitions and Servicing

Net finance receivable $ 2,342,57 —
Number of account 323,57( —
Average net receivable $ 2,425,96 —
Yield 24.4(% —
Net charg-off ratio 8.67% —
Delinquency ratic 6.32% —

*  The gross charge-off ratio and charge-off ratiotl@r three months ended March 31, 2013 reflectSbddllion of additional charge-offs
recorded in March 2013 (on a historical accounbiagis) related to our change in charge-off pol@ypfersonal loans effective March 31,
2013. Excluding these additional charge-offs, oanslimer gross charge-off ratio would have been%.46d our Consumer charge-off
ratio would have been 3.18% for the three montldedmarch 31, 2013.

Comparison of Pretax Operating Results for Three Mbs Ended March 31, 2014 and 2013

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Interest income

Finance charge- Consume $ 209,69! $ 160,48:
Finance charge- Acquisitions and Servicin 145,92° —
Total $ 355,62: $ 160,48:

Finance charges — Consumer increased $49.2 mfthothe three months ended March 31, 2014 when epedpto the same period in 2013
primarily due to increases in average net receesbhhd yield. Average net receivables increasethéothree months ended March 31, 2014
when compared to the same period in 2013 primdrily to increased originations on personal loangdtieg from our continued focus on
personal loans. Yield increased for the three noatitded March 31, 2014 when compared to the sarigelpe 2013 primarily due to pricing
of new personal loans at higher state specificsraiéh concentrations in states with more favorabtarns.
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Finance charges — Acquisitions and Servicing resuitom the purchase of the SpringCastle Portfmtid\pril 1, 2013.

(dollars in thousands)

Three Months Ended March 31, 2014 2013

Interest expens- Consume $ 40,72¢ $ 36,74+
Interest expense - Acquisitions and Servicing 22,19: —
Total $ 62,92( $ 36,74«

Interest expense — Consumer increased $4.0 miitiothe three months ended March 31, 2014 when eoedpto the same period in 2013
primarily due to additional funding required to popt increased originations of personal loans. Tidsease was partially offset by less
utilization of financing from unsecured notes thais replaced by consumer loan securitizations, whénerally have lower interest rates.

Interest expense — Acquisitions and Servicing tesiirom the securitization of the SpringCastletfetio on April 1, 2013.

(dollars in thousands)

Three Months Ended March 31, 2014 2013

Provision for finance receivable loss- Consume $ 4527 $ 19,96:
Provision for finance receivable losses - Acquistiand Servicing 52,95( —
Total $ 98,22 $ 19,96:

Provision for finance receivable lossesGensumer increased $25.3 million for the three i@ended March 31, 2014 when compared t(
same period in 2013 primarily due to higher incesa® our allowance for finance receivable losseéleating increased originations of
personal loans in the 2014 period and higher patdoan delinquency ratio at March 31, 2014.

Insurance revenues increased $5.5 million for ltheet months ended March 31, 2014 when compardg:tsame period in 2013 primarily
to increases in credit and non-credit earned premiteflecting higher originations of personal loanthe 2014 period.

Net loss on fair value adjustments on ¢— Acquisitions and Servicing of $16.9 million fdret three months ended March 31, 2014 resulted
from the unrealized loss on fair value adjustmefithe long-term debt associated with the secuatitin of the SpringCastle Portfolio that is
accounted for at fair value through earnings.

Other revenues — other increased $18.4 milliortferthree months ended March 31, 2014 when compartheé same period in 2013
primarily due to servicing fee revenues for thesfelarged by Acquisitions and Servicing for sengdhe SpringCastle Portfolio beginning
on April 1, 2013, the acquisition date. These f@eseliminated in consolidated operating resulth Wie servicing fee expenses, which are
included in other operating expenses.

(dollars in thousands)

Three Months Ended March 31, 2014 2013

Salaries and benefi- Consume $ 66,57¢ $ 60,34¢
Salaries and benefi- Insurance 4 55¢ 2,947
Salaries and benefits - Acquisitions and Servicing 9,23¢ —
Total $ 80,36¢ $ 63,29¢
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(dollars in thousands)

Three Months Ended March 31, 2014 2013

Other operating expens- Consume $ 32,69. % 28,50¢
Other operating expens- Insurance 3,27: 2,292
Other operating expenses - Acquisitions and Sewyici 24,14 —
Total $ 60,10¢ $ 30,79°

Other operating expenses for Consumer and Insuiaoemased $5.2 million for the three months endadch 31, 2014 when compared to
the same period in 2013 primarily due to highereatising and information technology expenses.

Insurance losses and loss adjustment expensesasect&3.6 million for the three months ended M&LH2014 when compared to the same
period in 2013 primarily due to an unfavorable &ade in claim reserves.

Reconciliation of Loss before Benefit from IncomeaXes on Historical Accounting Basis to Pretax Cdearnings

Pretax core earnings is a key performance measeg:hy management in evaluating the performanoemn€ore Consumer Operations.
Pretax core earnings represents our income (lafeydoprovision for (benefit from) income taxesabhistorical accounting basis and exclt
results of operations from our non-core portfolReél Estate) and other non-originating legacy djmrs, gains (losses) resulting from
accelerated long-term debt repayment and repurstiddeng-term debt related to Consumer, gainsés)son fair value adjustments on debt
related to Core Consumer Operations (attributableHI), and results of operations attributableda-controlling interests. Pretax core
earnings provides us with a key measure of our Coresumer Operations’ performance as it assisits csmparing its performance on a
consistent basis. Management believes pretax @onéngs is useful in assessing the profitabilitypof core business and uses pretax core
earnings in evaluating our operating performanceta® core earnings is a non-GAAP measure and dhmmu€onsidered in addition to, but
not as a substitute for or superior to, operatiropine, net income, operating cash flow, and otleasures of financial performance prepared
in accordance with U.S. GAAP.

The following is a reconciliation of loss beforenedit from income taxes on a historical accountiagis to pretax core earnings:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Loss before benefit from income tay- historical accounting bas $ (21,20) $ (7,337)
Adjustments
Pretax operating los- Nor-Core Portfolio Operation 104,88: 44,71«
Pretax operating los- Other/nor-originating legacy operatior 2,751 2,85¢
Net loss from accelerated repayment/repurchaselai- Consume 1,42¢ —
Net loss on fair value adjustments on c- Core Consumer Operations (attributable to < 7,921 —
Pretax operating income attributable to non-cofitrglinterests (16,309 —
Pretax core earnings $ 79,48( $ 40,23
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NON-CORE PORTFOLIO

Pretax operating results for Real Estate (whiclrgperted on a historical accounting basis) wer®lsns:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Interest incom $ 155,04« $ 187,03:
Interest expense 111,79° 154,37¢
Net interest incom 43,24 32,65:
Provision for finance receivable losses 61,32¢ 70,08
Net interest income after provision for financeeaigable losse (18,087) (37,430
Other revenue:

Net loss on repurchases and repayments of (10,027 —

Net gain on fair value adjustments on d 8,29¢ 14,96

Net loss on sales of real estate loans and refatetlasset (62,17¢) —

Other (1,28)) (1,127
Total other revenues (65,187) 13,84:
Other expense:

Operating expense

Salaries and benefi 8,52¢ 6,60
Other operating expens 13,09: 14,52:

Total other expenses 21,61¢ 21,12,
Pretax operating loss $ (104,88) $ (44,719
Selected financial statistics for Real Estate (Whdpe reported on a historical accounting basisgwas follows:
(dollars in thousands)
At or for the Three Months Ended March 31, 2014 2013

Real estate

Net finance receivable
Number of account

TDR finance receivable

Allowance for finance receivables los- TDR
Provision for finance receivable loss- TDR
Average net receivable

Yield

Loss ratio*

Delinquency ratic
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8,083,43. $ 10,254,90

110,45

3,048,96!
729,62:
45,14

131,28
$ 2,927,48
$ 673,24
$ 48,13:

9,048,82. $ 10,404,03

6.74%

1.62%

8.32%

7.25%

1.9%%

7.54%




Table of Contents

*  The loss ratio for the three months ended Marct2814 reflects $2.2 million of recoveries on chargé real estate loans resulting fri
a sale of previously charged-off real estate laamdarch 2014, net of a $0.2 million reserve fobsequent buybacks. Excluding these
recoveries, our Real Estate loss ratio would haent.72% for the three months ended March 2014.

Comparison of Pretax Operating Results for Three Mbs Ended March 31, 2014 and 2013

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Interest income

Finance charge $ 150,46t $ 187,03:
Interest income on finance receivables held fag salginated as held for

investmen 4,57¢ —

Total $ 155,04: $ 187,03:

Finance charges decreased $36.6 million for treethmonths ended March 31, 2014 when compared &athe period in 2013 primarily due
to decreases in average net receivables and ye&tage net receivables decreased for the thre¢hm@mded March 31, 2014 when
compared to the same period in 2013 primarily duthé continued liquidation of the real estate fptict, including the transfers of $913.0
million real estate loans associated with the 288€uritization and an additional $115.7 millionlrestate loans to finance receivables heli
sale on March 1, 2014 and the subsequent salbesé teal estate loans on March 31, 2014. Theatexip yield for the three months ended
March 31, 2014 reflected the transfers of the estdte loans to finance receivables held for sallarch 1, 2014, and the increase in TDR
finance receivables (which result in reduced firadearges reflecting the reductions to the intesst on these TDR finance receivables).

Interest expense decreased $42.6 million for theetimonths ended March 31, 2014 when comparectteaime period in 2013 primarily due
to lower secured term loan and unsecured debesitexpense allocated to Real Estate, partialgebffy higher ratio of securitization inter
expense reflecting Real Estate’s utilization otthreal estate loan securitization transactionisiglitine past twelve months.

Provision for finance receivable losses decrea8egl igillion for the three months ended March 311,2&hen compared to the same peric
2013. The decrease in provision for finance red#esdosses reflected a reduction in the allowaecgiirements recorded for the three months
ended March 31, 2014 on our real estate loans diéartee TDR finance receivables subsequent to dnedss Acquisition. The decrease \
partially offset by increases to the allowancefiioance receivable losses reflecting higher rettedoan delinquency ratio at March 31,
2014.

Net loss on repurchases and repayments of detit0o® $nillion for the three months ended March 311 2reflected acceleration
amortization on deferred costs and repurchaseshifat net amounts greater than par for the thm@hs ended March 31, 2014.

Net gain on fair value adjustments on debt of $8ilBon and $15.0 million for the three months eddéarch 31, 2014 and 201
respectively, reflected differences between histdraccounting basis and push-down accounting b@sis historical accounting basis,
certain long-term debt components are marked-tdetan a recurring basis and are no longer maredarket on a recurring basis after
application of push-down accounting at the timéhef Fortress Acquisition.

Net loss on sales of real estate loans and relatstlassets of $62.2 million for the three morthded March 31, 2014 reflected the histor
accounting basis of the real estate loans ancerbtatst assets.
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OTHER

“Other” consists of our other non-originating legaperations, which are isolated by geographic etaakd/or distribution channel from our
prospective Core Consumer Operations and our Glane- Portfolio. These operations include our legamgrations in 14 states where we
also ceased branch-based personal lending aslaaksur restructuring activities during the fitsalf of 2012, our liquidating retail sales
finance portfolio (including our retail sales fir@naccounts from our dedicated auto finance operatour lending operations in Puerto Rico
and the U.S. Virgin Islands, and the operationsurfUnited Kingdom subsidiary.

Pretax operating results of the Other componeniticfware reported on a historical accounting bagesk as follows:

(dollars in thousands)

Three Months Ended March 31, 2014 2013
Interest incom: $ 510¢ $ 15,34«
Interest expense 2,14: 4,834
Net interest incom 2,961 10,51(
Provision for finance receivable losses 96& 992
Net interest income after provision for financesaigable losse 1,99¢ 9,51
Other revenue:
Insurance 16 20
Investmeni 29 1,28¢
Net loss on repurchases and repayments of 47 —
Other 632 38
Total other revenues 63C 1,34
Other expense:
Operating expense
Salaries and benefi 3,671 8,581
Other operating expens 1,70¢ 5,134
Total other expenses 5,37i 13,71f
Pretax operating loss $ (2,750 $ (2,859
Net finance receivables of the Other componentscfwéire reported on a historical accounting bagese as follows
(dollars in thousands)
March 31, 2014 2013
Net finance receivable
Personal loan $ 30,10¢ $ 100,83t
Real estate loar 7,22 8,29¢
Retail sales financ 85,72. 178,04¢
Total $ 123,05 $ 287,17¢
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Credit Quality

Our customers encompass a wide range of borrowetise consumer finance industry, they are desdréseprime or near-prime at one
extreme and non-prime or sub-prime (less creditw)rat the other. Our customers’ incomes are gdgaraar the national median but our
customers may vary from national norms as to tihelit-to-income ratios, employment and residendyiliéttg and/or credit repayment
histories. In general, our customers have lowetitrpiality and require significant levels of seinig.

As a result of the Fortress Acquisition, we appledh-down accounting and adjusted the carryingevaf our finance receivables (the “FA
Loans”) to their fair value on November 30, 2016r purchased finance receivables, such as the @pastle Portfolio (“SCP Loans”), we
also record these loans at fair value on the dpuofhase.

Carrying value of finance receivables includes aedrfinance charges, unamortized deferred originatosts and unamortized net premiums
and discounts on purchased finance receivablegedéed an allowance for loan losses to cover exgelaisses on our finance receivables.

For both the FA Loans and SCP Loans, we segregieebn those considered to be performing (“FA Raerilog Loans” and “SCP
Performing Loans,” respectively) and those for vahiowvas determined it was probable that we wowdibable to collect all contractually
required payments (“FA Credit Impaired Loans” aCP Credit Impaired Loans,” respectively). For BfePerforming Loans and the SCP
Performing Loans, we accrete the purchase disdowtntractual cash flows over the remaining liféhe loan to finance charges. For the
Credit Impaired Loans and SCP Credit Impaired Loamsrecord the expected credit loss at purchadeexmognize finance charges on the
expected effective yield.
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FINANCE RECEIVABLES

Net finance receivables by originated before amer dlie Fortress Acquisition and the related alloeeafor finance receivable losses weri
follows:

March 31, December 31
(dollars in thousands) 2014 2013
Personal Loans
FA Performing Loans at Fortress Acquisiti $ 148,84! $ 168,38t
Originated after Fortress Acquisitit 3,034,02. 3,003,311
Allowance for finance receivable loss (102,440 (94,88()
Personal loans, less allowance for finance rectavabses 3,080,42! 3,076,82.
SpringCastle Portfolio
SCP Performing Loar 1,873,54. 1,975,02.
SCP Credit Impaired Loar 469,03: 530,32¢
Allowance for finance receivable loss (83¢) (1,056€)
SpringCastle Portfolio, less allowance for finaneeeivable losse 2,341,73 2,504,29:
Real Estate Loans
FA Performing Loans at Fortress Acquisiti 5,723,53! 6,597,301
FA Credit Impaired Loan 1,176,24 1,314,38
Originated after Fortress Acquisitio 68,63: 70,66¢
Allowance for finance receivable loss (259,92 (235,549
Real estate loans, less allowance for finance vabé losse 6,708,48; 7,746,801
Retail Sales Finance
FA Performing Loans at Fortress Acquisiti 52,87¢ 63,15¢
Originated after Fortress Acquisitit 29,31¢ 35,75
Allowance for finance receivable loss (2,690 (1,840
Retail sales finance, less allowance for financeikable losse 79,50° 97,07:
Total net finance receivables, less allowance $ 12,210,115 $ 13,424,98
Allowance for finance receivable losses as a peaggnof finance receivabls
Personal loan 3.22% 2.9%%
SpringCastle Portfoli 0.0% 0.04%
Real estate loar 3.7% 2.95%
Retail sales financ 3.27% 1.86%

*  Real estate loan originations in 2014 and 2013 vrera advances on home equity lines of credit.

We consider the delinquency status of the finarceivable as our primary credit quality indicatéte monitor delinquency trends to manage
our exposure to credit risk. We consider finanaereables 60 days or more past due as delinquent@msider the likelihood of collection to
decrease at such time.
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The following is a summary of net finance receiestby type by days delinquent:

Personal SpringCastle Real Retail

(dollars in thousands) Loans Portfolio Estate Loans Sales Finance Total

March 31, 2014

Net finance receivable
60-89 days past du $ 22,55 $ 38,61¢ 95,727 $ 88¢ $ 157,78
90-119 days past du 20,14t 29,96¢ 52,28( 66% 103,05¢
12(-149 days past dL 18,91¢ 24,30¢ 47,00z 82: 91,05
15C-179 days past dL 16,87 23,80¢ 39,93¢ 55E 81,17¢
180 days or more past d 1,93¢ 5,23¢ 330,30 234 337,70t
Total delinquent finance receivabl 80,42¢ 121,93t 565,24° 3,16¢ 770,78(
Current 3,064,71. 2,151,29: 6,226,19: 77,521 11,519,72
30-59 days past du 37,72¢ 69,34¢ 176,96’ 1,504 285,54!
Total $ 3,182,860 $ 2,342,57! 6,968,400 $ 82,197 $ 12,576,04

December 31, 201.

Net finance receivable
60-89 days past du $ 28,50¢ $ 60,66¢ 97,567 $ 1,29C $ 188,03(
90-119 days past du 22,80¢ 47,68¢ 68,19( 1,017 139,70(
12C-149 days past dL 18,78( 33,67: 55,22: 757 108,43(
15C-179 days past dL 14,68¢ 26,82¢ 45,15¢ 74C 87,41¢
180 days or more past d 93¢ 3,57¢ 356, 76¢ 17z 361,45¢
Total delinquent finance receivabl 85,71¢ 172,43t 622,90: 3,971 885,03:
Current 3,038,30° 2,232,96! 7,183,43 92,09: 12,546,80
30-59 days past du 47,68: 99,94¢ 176,00¢ 2,841 326,48(
Total $ 3,171,70- $ 2,505,34 7,982,34' $ 98,917 $ 13,758,31

TROUBLED DEBT RESTRUCTURING

We make modifications to our real estate loansssisaborrowers in avoiding foreclosure. When walifiyoa real estate loan’s contractual
terms for economic or other reasons related tdotimeower’s financial difficulties and grant a cossmn that we would not otherwise

consider, we classify that loan as a TDR financeikable.

Information regarding TDR finance receivables wesdollows:

March 31, December 31
(dollars in thousands) 2014 2013
TDR net finance receivablt $ 1,356,44' $ 1,380,22.
Allowance for TDR finance receivable los: $ 192,92 $ 176,45!
Allowance as a percentage of TDR net finance reddés 14.22% 12.7¢%
Number of TDR account 14,82" 14,60¢
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Net finance receivables that were modified as TiDRrfce receivables within the previous 12 montltsfanwhich there was a default duri
the period were as follows:

(dollars in thousands)
Three Months Ended March 31, 2014 2013

Real Estate Loans

Number of TDR account 22¢ 224
TDR net finance receivable: $ 15,50 $ 18,25(

*  Represents the corresponding balance of TDR natéimreceivables at the end of the month in whiel tefaulted.

We may make modifications to loans in our newlywaief SpringCastle Portfolio to assist borroweravoiding default and to mitigate the
risk of loss. When we modify a loan’s contractuahts for economic or other reasons related to ¢theotver’s financial difficulties and grant

a concession that we would not otherwise considerlassify that loan as a TDR finance receivaldle.restructure finance receivables only
if we believe the customer has the ability to pagler the restructured terms for the foreseeableduiThere were no SpringCastle Portfolio
TDR accounts as of the April 1, 2013 acquisitiotedss any account deemed as a TDR under our pelisycategorized as a purchased credit
impaired finance receivables. The amount of Spragilé Portfolio loans that has been classified BBR finance receivable subsequent to
the acquisition date is $0.2 million and has ndtrgached a significant level for detailed disclasu

Liquidity and Capital Resources

We have historically financed the majority of oyeoating liquidity and capital needs through a coration of cash flows from operations,
securitization debt, unsecured debt, and borrowimgier our secured term loan. In the future, wa piafinance our operating liquidity and
capital needs through a combination of cash flaoemfoperations, securitization debt, unsecured, a¢hér corporate debt facilities, and
equity.

As a holding company, all of the funds generatedfour operations are earned by our operating diglsis. Our operating subsidiaries’
primary cash needs relate to funding our lendiniyides, our debt service obligations, our opeargtexpenses and, to a lesser extent,
expenditures relating to upgrading and monitoringtechnology platform, risk systems, and brandations.

Our insurance subsidiaries maintain reserves h#iti@s on the balance sheet to cover future ctaiiar certain insurance products. Claims
reserves totaled $69.9 million as of March 31, 2014

At March 31, 2014, we had $764.2 million of cask aash equivalents, and for the three months ektdedh 31, 2014, SHI generated net
income of $52.3 million. Our net cash inflow fromearating and investing activities totaled $1.3idilfor the three months ended March 31,
2014. At March 31, 2014, our remaining scheduledgipal and interest payments for 2014 on our égstlebt (excluding securitizations)
totaled $684.3 million. As of March 31, 2014, well$1.5 billion UPB of unencumbered personal loard$2.5 billion UPB of
unencumbered real estate loans.

Based on our estimates and taking into accountdke and uncertainties of our plans, we beliewa #e will have adequate liquidity to
finance and operate our businesses and repay tigatitns as they become due for at least the tweetve months.

To reduce the risk associated with unfavorable gharin interest rates on our debt not offset bpfalvle changes in yield of our finance
receivables, we monitor the anticipated cash flofvsur assets and liabilities, principally our firt@ receivables and debt. We have funded
finance receivables with a combination of fixederahd floating-rate debt and equity and have basedix of fixed-rate and floating-rate
debt issuances, in part, on the nature of the éieaaceivables being supported. We did not
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have any floating-rate long-term debt outstandiniglarch 31, 2014. On a historical accounting basis,floating-rate debt represented 8% of
our borrowings at December 31, 2013.

LIQUIDITY
Operating Activities

Cash from operations increased $144.4 million lierthree months ended March 31, 2014 when compautheé same period in 2013
primarily due to higher net interest income.

Investing Activities

Net cash provided by investing activities increa$8d0.1 million for the three months ended MarchZM14 when compared to the sa
period in 2013 primarily due to sales of financeetigables held for sale originated as held for gtweent on March 31, 2014.

Financing Activities

Net cash used for financing activities increase2il$® million for the three months ended March 3112when compared to the same pe
in 2013 primarily due to the repayments of the seduerm loan and the 2013-BAC trust notes in Maech 2014.

Liquidity Risks and Strategie

We currently have a significant amount of indeb&snin relation to our equity. SFC’s credit ratiags non-investment grade, which have a
significant impact on our cost of, and accessagijtal. This, in turn, negatively affects our dliio manage our liquidity and our ability and
cost to refinance our indebtedness.

There are numerous risks to our financial reslitjgjdity, capital raising, and debt refinancingps$, some of which may not be quantified in
our current liquidity forecasts. These risks ingulut are not limited, to the following:

e our inability to grow our personal loan portfolidtivadequate profitability;

» the effect of federal, state and local laws, retipia, or regulatory policies and practices;

» the liquidation and related losses within our esthte portfolio could be substantial and resule@fuced cash receipts;

»  potential liability relating to real estate and gmral loans which we have sold or may sell in therg, or relating to securitized
loans; and

» the potential for disruptions in bond and equityrkess.

The principal factors that could decrease our ddyiare customer delinquencies and defaults, &rdein customer prepayments, and a
prolonged inability to adequately access capitalkeiafunding. We intend to support our liquiditygimon by utilizing the following
strategies:

e maintaining disciplined underwriting standards @aniding for loans we originate or purchase and rgamapurchases of finance
receivables;

*  pursuing additional debt financings (including neseuritizations and new unsecured debt issuanebsyefinancing transactions
and standby funding facilities), or a combinatidnie foregoing;

»  purchasing portions of our outstanding indebtedti@ssigh open market or privately negotiated tratisas with third parties or
pursuant to one or more tender or exchange offeotherwise, upon such terms and at such priceseligis with such
consideration, as we may determine; and
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» obtaining secured revolving credit facilities ttoal us to use excess cash to pay down higher edxt d

However, it is possible that the actual outcomera or more of our plans could be materially défearthan expected or that one or more of
our significant judgments or estimates could prmvbe materially incorrect.

OUR INSURANCE SUBSIDIARIES

State law restricts the amounts our insurance digsis, Merit and Yosemite, may pay as dividendbaut prior notice to, or in some cases
approval from, the Indiana Department of Insurafi¢tee maximum amount of dividends that can be paidout prior approval in a 12 month
period, measured retrospectively from the dateaghpent, is the greater of 10% of policyholderspdus as of the prior year-end, or the net
gain from operations as of the prior year-end.

OUR DEBT AGREEMENTS

On December 30, 2013, SHI entered into Guarantgdments whereby it agreed to fully and unconditlgriuarantee the payment of
principal of, premium (if any), and interest on eppmately $5.2 billion aggregate principal amoofsenior notes on a senior basis and
$350.0 million aggregate principal amount of a ursubordinated debenture (collectively, the “ntes a junior subordinated basis issued
by SFC. The notes consist of the following: 8.258&fior Notes due 2023; 7.750% Senior Notes due; 20% Senior Notes due 2020; a
60-year junior subordinated debenture; and alleemites outstanding on December 30, 2013, issuetiant to the Indenture dated as of
May 1, 1999 (the “1999 Indenture”), between SFC WAfilinington Trust, National Association (the sucsmstrustee to Citibank N.A.). As of
December 30, 2013, approximately $3.9 billion aggte principal amount of senior notes were outstendnder the 1999 Indenture. The 60-
year junior subordinated debenture underlies th& preferred securities sold by a trust sponsbye8FC. On December 30, 2013, <

entered into a Trust Guaranty Agreement wherebygriéed to fully and unconditionally guarantee #ated payment obligations under the
trust preferred securities.

The debt agreements to which SFC and its subsidiare a party include customary terms and comgitiocluding covenants and
representations and warranties. Some or all okthgseements also contain certain restrictiondydiireg restrictions on the ability to create
senior liens on property and assets in connectittihamy new debt financings and SFC’s ability th seconvey all or substantially all of its
assets, unless the transferee assumes SFC'’s abigander the applicable debt agreement.

With the exception of SFC’s junior subordinated elgiore and one consumer loan securitization, nboearadebt agreements require SFC or
any of its subsidiaries to meet or maintain anycjgefinancial targets or ratios.

Under our debt agreements, certain events, inajudam-payment of principal or interest, bankruptcynsolvency, or a breach of a covenant
or a representation or warranty may constitutevemieof default and trigger an acceleration of pegta. In some cases, an event of default or
acceleration of payments under one debt agreemaytonstitute a cross-default under other debtesyemts resulting in an acceleration of
payments under the other agreements.

As of March 31, 2014, we were in compliance withohlthe covenants under our debt agreements.

Junior Subordinated Debenture

In January 2007, SFC issued $350.0 million aggeegenhcipal amount of 60-year junior subordinatethehture (the “debenture”) under an
indenture dated January 22, 2007 (the “Junior Slibated Indenture”), by and between SFC and DeatBamk Trust Company, as trustee.
The debenture underlies
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the trust preferred securities sold by a trust spoed by SFC. SFC can redeem the debenture aegaming in January 2017.

Pursuant to the terms of the debenture, SFC, uppndcurrence of a mandatory trigger event, isireduo defer interest payments to the
holders of the debenture (and not make dividendnaays to SFI) unless SFC obtains non-debt capitadifhg in an amount equal to all
accrued and unpaid interest on the debenture oibepayable on the next interest payment date apsl guch amount to the holders of the
debenture. A mandatory trigger event occurs if SHT) tangible equity to tangible managed assdessthan 5.5% or (2) average fixed
charge ratio is not more than 1.10x for the trgifiour quarters (where the fixed charge ratio egjealnings excluding income taxes, interest
expense, extraordinary items, goodwill impairmami any amounts related to discontinued operatitivisied by the sum of interest expel
and any preferred dividends).

Based upon SFC's financial results for the twehanths ended March 31, 2014, a mandatory triggemtesecurred with respect to the
payment due in July 2014 as the average fixed ehatip was 0.93x. As of March 31, 2014, SFC hadeceived from SFI the non-debt
capital funding necessary to satisfy the July 2@idrest payments required by SFC’s debenture.

Consumer Loan Securitization

In connection with the Sumner Brook 2013-VFNL1 séiaation, SFC is required to maintain an availatdsh covenant and a consolidated
tangible net worth covenant. At March 31, 2014, $&@ compliance with these covenants.
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Structured Financings

We execute private securitizations under Rule 1dflthe Securities Act. As of March 31, 2014, ouustured financings consisted of the
following:

Current Current
Initial Note Initial Note Current Weighted
Amounts Collateral Amounts Collateral Average Collateral Revolving

(dollars in thousands) Issued (a) Balance Qutstanding Balance (b) Interest Rate Type Period
Mortgage Securitizations

AGFMT 200¢-1 $ 457,060 $ 47357 % 111,49° $ 130,40t 5.750(% Mortgage loan: N/A

AGFMT 201(-1 716,89 1,002,65: 262,83 581,09 5.560:% Mortgage loan: N/A

SLFMT 2011 365,44: 496,86. 240,64. 366,18( 4.887% Mortgage loan: N/A

SLFMT 201:-1 394,61: 473,00¢ 268,68 379,25!¢ 4.090% Mortgage loan: N/A

SLFMT 201:-2 770,80t 970,03 567,91! 824,22: 3.3272% Mortgage loan: N/A

SLFMT 201:-3 794,85 1,030,56: 611,40¢ 907,17¢ 2.501% Mortgage loan: N/A

SLFMT 2011 782,48t 1,021,84 662,07 931,95¢ 2.290%% Mortgage loan: N/A

SLFMT 201%-2 756,87¢ 1,137,30 688,97( 1,087,25. 2.696¢% Mortgage loan: N/A

SLFMT 201:-3 292,97¢ 500,39( 279,45¢ 489,91 2.853(% Mortgage loan: N/A
Consumer Securitizations

SLFMT 201-A 567,88( 662,24 567,88( 662,25 2.752%% Personal loan 2 years

SLFMT 201:-B 370,17( 441,98 370,17¢ 441,99 3.987% Personal loan 3 years

SLFMT 201+A 559,26( 644,33 559,26( 664,33 2.5548¢%0 Personal loan 2 years
Total mortgage and consumel

securitizations 6,829,32! 8,854,80: 5,190,79 7,446,04
SpringCastle Securitization

SCFT 201-1 Personal and junic

2,572,00! 3,934,95 1,815,73 3,233,79! 3.800(% mortgage loan N/A

Total secured structured financings $ 9,401,32! $12,789,76 $ 7,006,53 $10,679,83

(a) Represents securities sold at time of issuancé afader date and does not include retained notes.
(b) Represents UPB of the collateral supporting theeidsand retained notes.

In addition to the structured financings includedtie table above, we completed three conduit gemations in 2013. At March 31, 2014,
there were no amounts drawn under these notes.

Our 2013 and 2014 securitizations have servedrtiafig replace secured and unsecured debt in apital structure with more favorable non-
recourse funding. Our overall funding costs ardtpmety impacted by our increased usage of seaatitbns as we typically execute these
transactions at interest rates significantly belbese of our maturing secured and unsecured debt.

The weighted average interest rates on our debthostorical accounting basis were as follows:

Three Months Ended March 31, 2014 2013

Weighted average interest ri 5.3¢% 5.99%
Off-Balance Sheet Arrangements

We have no material off-balance sheet arrangenasndiefined by SEC rules. We had no off-balancetshgmsure to losses associated with
unconsolidated VIEs at March 31, 2014 or Decemiie2813.
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Critical Accounting Policies and Estimates

We describe our significant accounting policiesduisethe preparation of our consolidated finanstatements in Note 2 of the Notes to
Consolidated Financial Statements in Part Il, 180of our 2013 Annual Report on Form 10-K. We coasithe following policies to be our
most critical accounting policies because they imwaritical accounting estimates and a significdegjree of management judgment:

. allowance for finance receivable losses;

*  purchased credit impaired finance receivables;
. TDR finance receivables;

*  push-down accounting; and

. fair value measurements.

We believe the amount of the allowance for finarezivable losses is the most significant estimatenake. See “—Critical Accounting
Policies and Estimates - Allowance for Finance Rextse Losses” in Part I, Item 7 of our 2013 AnhRa&port on Form 10-K for further
discussion of the models and assumptions usedgésashe adequacy of the allowance for financevaule losses.

There have been no significant changes to oucatiticcounting policies or to our methodologiesderiving critical accounting estimates
during the three months ended March 31, 2014.

Recent Accounting Pronouncements

See Note 1 of the Notes to Condensed Consolidatesh&al Statements for discussion of recentlyasglsaccounting pronouncements.
Seasonality

Our personal loan volume is generally highest dutire second and fourth quarters of the year, piiyndue to marketing efforts, seasonality
of demand, and increased traffic in branches #fewinter months. Demand for our personal loansigally lower in January and

February after the holiday season and as a refstalk @efunds. Delinquencies on our personal Idand to peak in the second and third
guarters and higher net charge-offs on these loanally occur at year end. These seasonal tremdslugte to fluctuations in our operating
results and cash needs throughout the year.
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Glossary of Terms
Average deb

Average net receivabli
Charge-off ratio
Delinquency ratic
Gross charge-off ratio

Junior Subordinated
Indenture

Loss ratio

Net interest incom
Recovery ratio

Tangible equity

Weighted average
interest rate

Yield

average of debt for each day in the pe
average of net finance receivables at the beginmmbend of each month in the per

annualized net charge-offs as a percentage ofvérage of net finance receivables at the beginofreach
month in the perio

UPB 60 days or more past due (greater than thrgmgrats unpaid) as a percentage of L

annualized gross charge-offs as a percentage afvifrage of net finance receivables at the beginoireach
month in the perio

capital securities classified as debt for accognpiarposes but due to their terms are affordeléast in part,
equity capital treatment in the calculation of effee leverage by rating agenc

annualized net charge-offs, net writedowns on estdte owned, net gain (loss) on sales of realeestened,
and operating expenses related to real estate omsiagercentage of the average of real estats &iahe
beginning of each month in the peri

interest income less interest expe

annualized recoveries on net-charge offs as a pege of the average of net finance receivabléseat
beginning of each month in the peri

total equity less accumulated other comprehensieeme or los:
annualized interest expense as a percentage aigevdebt

annualized finance charges as a percentage ofgevasd receivable
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ltem 3. Quantitative and Qualitative Disclosured8ut Market Risk.

There have been no significant changes to our rhastesince December 31, 2013.
Item 4. Controls and Procedure

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are designptbtade reasonable assurance that information redid be disclosed by us in reports fi
or submitted under the Securities Exchange Ac98#] as amended (the Exchange Act), is recordedepsed, summarized and reported
within the time periods specified in the SEC’s sudand forms. Our disclosure controls and procedadsde controls and procedures
designed to provide reasonable assurance thatmatan required to be disclosed is accumulatedcantmunicated to our management,
including our Chief Executive Officer and our Chighancial Officer, as appropriate to allow timelgcisions regarding required disclosure.

Our management, including our Chief Executive @ifiand our Chief Financial Officer, evaluated tffectiveness of our disclosure controls
and procedures (as defined in Rules 13a-15(e) &ddL%(e) under the Exchange Act) as of the entdeperiod. Based on their evaluation,
and in light of the previously identified matenaéakness in internal control over financial repagtias of December 31, 2013, described
within the 2013 Annual Report on Form 10-K, our €Htxecutive Officer and Chief Financial Officendeaconcluded that the disclosure
controls and procedures were not effective as athl&l, 2014.

We have developed a remediation plan for this radtereakness, including enhancing our complememgsdurces with accounting and
internal control knowledge through additional hiriand/or training to implement and perform additilocontrols over the initial and
subsequent accounting for certain complex non-nettiansactions. We are currently in the initiabsis of implementation of this plan. When
fully implemented and operating effectively, sucthancements are expected to remediate the materékiness described above. However,
we cannot provide any assurance that these renmdefforts will be successful or that our interaahtrol over financial reporting will be
effective as a result of these efforts.

Changes in Internal Control over Financial Reportirg

There has been no change in our internal contret fimancial reporting during the last fiscal qearthat has materially affected, or is
reasonably likely to materially affect, our interoantrol over financial reporting.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:

See Note 13 of the Notes to Condensed Consoliddteshcial Statements in Part | of this Quarterlyp®&eon Form 10-Q.
Item 1A. Risk Factors

There have been no material changes to our rig&rapreviously disclosed in Part I, Item 1A of @13 Annual Report on Form 10-K.
Item 2. Unregistered Sales of Equity Securitiesdadse of Proceed:

None.

Item 3. Defaults Upon Senior Securitie

None.

Item 4. Mine Safety Disclosure

Not applicable

Item 5. Other Information.

None.

Item 6. Exhibits.

Exhibits are listed in the Exhibit Index beginnioig page 76 herein.
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Signature

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

SPRINGLEAF HOLDINGS, INC
(Registrant’

Date: May 15, 201¢ By /s/ Minchung (Macrina) Kgi
Minchung (Macrina) Kgil
Senior Vice President and Chief Financial Officer
(Duly Authorized Officer and Principal
Financial Officer)
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Exhibit Index
Exhibit
3.1 Restated Certificate of Incorporation of Springlelaidings, Inc. Incorporated by reference to Exh{Bil) to our Quarterly
Report on Form 1-Q for the period ended September 30, 2!
3.2 Bylaws of Springleaf Holdings, Inc. Incorporatedreference to Exhibit (3.2) to our Quarterly RepmrtForm 10-Q for the
period ended September 30, 20
31.1 Rule 13-14(a)/15+14(a) Certifications of the President and Chiefdnizve Officer of Springleaf Holdings, In
31.2 Rule 13-14(a)/15+14(a) Certifications of the Senior Vice Presidemd &hief Financial Officer of Springleaf Holdindac.
32 Section 1350 Certificatior
101* Interactive data files pursuant to Rule 405 of Ratijon S-T: (i) Condensed Consolidated Balance 8&hé¢i® Condensed

Consolidated Statements of Operations, (iii) CosddrConsolidated Statements of Comprehensive (L@gsLondensed
Consolidated Statements of Shareholder’s EquilyCndensed Consolidated Statements of Cash Flowis(vi) Notes to
Condensed Consolidated Financial Statem

*  As provided in Rule 406T of Regulation S-T, thifoimation is furnished and not filed for purposéSection 11 and 12 of the
Securities and Exchange Act of 1933 and Sectioof 18e Securities and Exchange Act of 1934.
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Exhibit 31.1

Certifications

I, Jay
1.

2.

Date:

N. Levine, President and Chief Executivedeff, certify that:
| have reviewed this Quarterly Report on Form 10f@pringleaf Holdings, Inc. (the “registrant”);

Based on my knowledge, this report does not cor@maynuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets under which such statements were made, nigadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfe periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3¢r the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

b) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeghort our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

c) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the registrant’s
internal control over financial reporting.

May 15, 201/

/sl Jay N. Levint
Jay N. Levine
President and Chief Executive Offic
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Exhibit 31.2

Certifications

I, Minchung (Macrina) Kgil, Senior Vice PresidemdaChief Financial Officer, certify that:

1.

2.

Date:

| have reviewed this Quarterly Report on Form 10f@pringleaf Holdings, Inc. (the “registrant”);

Based on my knowledge, this report does not cor@maynuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets under which such statements were made, nigadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtfe periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))3¢r the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneszh

b) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimeghort our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

c) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the registrant’s
internal control over financial reporting.

May 15, 201/

/s/ Minchung (Macrina) Kgi
Minchung (Macrina) Kgil
Senior Vice President and Chief Financial Offi

78




Exhibit 32
Certifications

In connection with the Quarterly Report on FormQ@er the quarter ended March 31, 2014 of SprirfghEddings, Inc. (the Company) as
filed with the Securities and Exchange Commissioithe date hereof (the Report), each of Jay N.neewresident and Chief Executive
Officer of the Company, and Minchung (Macrina) K@knior Vice President and Chief Financial Offioethe Company, hereby certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @2@hat:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934, as
amended; and

(2)  The information contained in the Report fairly mets, in all material respects, the financial cbodiand results of
operations of the Company.

/s/ Jay N. Leving
Jay N. Levine
President and Chief Executive Offic

/s/ Minchung (Macrina) Kgi
Minchung (Macrina) Kgil
Senior Vice President and Chief Financial Offi

Date: May 15, 2014
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