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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements

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

June 30, December 31

(dollars in thousands) 2014 2013
Assets
Cash and cash equivale $ 891,34. $ 431,40¢
Investment securitie 657,48 582,09(
Net finance receivable

Personal loans (includes loans of consolidated \fEL.9 billion in 2014 and $1.6 billion in 201 3,407,32 3,171,70

SpringCastle Portfolio (includes loans of consakdaVIEs of $2.2 billion in 2014 and $2.5 billiot

in 2013) 2,202,38! 2,505,34!
Real estate loans (includes loans of consolidaté&s \6f $4.2 billion in 2014 and $5.7 billion in
2013) 6,341,25 7,982,34!

Retail sales financ 68,42¢ 98,91
Net finance receivable 12,019,39 13,758,31
Allowance for finance receivable losses (includésrance of consolidated VIEs of $171.7 million

2014 and $153.7 million in 201 (368,279 (333,329
Net finance receivables, less allowance for finaleceivable losse 11,651,11 13,424,98
Restricted cash (includes restricted cash of cateseld VIEs of $471.3 million in 2014 and $522.8

million in 2013) 487,16( 536,00!
Other assets 396,25! 428,19:
Total assets $ 14,083,335 $ 15,402,68

Liabilities and Shareholders Equity

Long-term debt (includes debt of consolidated VIEs abdllion in 2014 and $7.3 billion in 201. $ 11,261,022 $ 12,769,03

Insurance claims and policyholder liabiliti 412,49:. 394,16¢
Deferred and accrued tax 142,17: 145,52(
Other liabilities 202,04: 207,33
Total liabilities 12,017,73 13,516,05
Shareholder equity:
Common stocl 1,14¢ 1,14¢
Additional paic-in capital 527,70t 524,08
Accumulated other comprehensive inca 37,81¢ 28,09t
Retained earning 1,111,40. 986,69(
Springleaf Holdings, Inc. shareholders’ equity 1,678,07: 1,540,02
Non-controlling interests 387,55( 346,60¢
Total shareholders’ equity 2,065,62i 1,886,62
Total liabilities and shareholders’ equity $ 14,083,35 $ 15,402,68

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

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
(dollars in thousands excep June 30, June 30, June 30, June 30,
earnings per share) 2014 2013 2014 2013
Revised

Interest incom: $ 532,75( $ 580,59° $ 1,08538 $ 993,63!
Interest expense 191,30: 240,41¢ 396,72: 471,71
Net interest income 341,44¢ 340,17¢ 688,66¢ 521,92
Provision for finance receivable losses 115,34 82,31: 276,22! 176,79’
Net interest income after provision for finance reeivable losse 226,10: 257,86¢ 412,44: 345,12
Other revenues

Insurance 42,68, 35,96 81,10¢ 68,86

Investmeni 10,62: 10,59¢ 20,08: 20,72

Net loss on repurchases and repayments of — (237) (6,615 (237)

Net gain (loss) on fair value adjustments on ¢ 482 752 (16,385 511

Net gain on sales of real estate loans and retaistlasset 34,80( — 89,98¢ —

Other 2,752 4,51( 4,572 5,38:¢
Total other revenues 91,34 51,59( 172,74 95,24¢
Other expense:

Operating expense

Salaries and benefi 91,28: 78,86 183,80: 157,29(
Other operating expens 60,06 70,36¢ 117,77. 121,97¢

Insurance losses and loss adjustment expe 18,66 16,34¢ 37,03: 31,10(
Total other expenses 170,01: 165,57 338,60t 310,36¢
Income before provision for income taxes 147,43. 143,88: 246,58: 130,00«
Provision for income taxes 44,754 32,96: 75,27 28,70(
Net income 102,67¢ 110,91¢ 171,31( 101,30«
Net income attributable to n-controlling interests 30,28¢ 54,74( 46,597 54,74(
Net income attributable to Springleaf Holdings, Inc $ 72,38¢ $ 56,17¢ $ 124,71 $ 46,56/
Share Data:
Weighted average number of shares outstani

Basic 114,788,43 100,000,00 114,788,43 100,000,00

Diluted 115,176,02 100,000,00 115,160,44 100,000,00
Earnings per shar

Basic $ 0.6 $ 0.5¢ $ 1.0¢ $ 0.47

Diluted $ 0.6 $ 0.5¢ $ 1.0¢ $ 0.47

See Notes to Condensed Consolidated Financialnstats.
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SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensiveeome (Unaudited)

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Net income $ 102,67¢ $ 110,91¢ $ 171,31( $ 101,30
Other comprehensive income (loss
Net unrealized gains (losses)
Investment securities on which other-than- tempora
impairments were take (42 (95) (349 (118
All other investment securitie 9,20z (9,307 19,34: (10,560
Foreign currency translation adjustme (367) (20 (499 2,09¢
Income tax effect
Net unrealized (gains) losses 1
Investment securities on which other-than- tempo
impairments were take 15 33 122 41
All other investment securitie (3,229 3,24¢ (6,772) 3,69t
Other comprehensive income (loss), net of tax, heefo
reclassification adjustmen 5,58¢ (6,13¢) 11,84¢ (4,849
Reclassification adjustments included in net inco
Net realized gains on investment securi (1,439 (2,039 (3,269 (2,609
Cash flow hedge — — — (260
Income tax effect
Net realized gains on investment securi 501 712 1,14¢ 913
Cash flow hedge — — — 56
Reclassification adjustments included in net incons ol
tax (937) (1,32)) (2,125 (1,799
Other comprehensive income (loss), net of tax 4,65k (7,459 9,72¢ (6,647)
Comprehensive income 107,33 103,45¢ 181,03« 94,65
Comprehensive income attributable to non-contrgllin
interests 30,28¢ 54,74 46,59’ 54,74(
Comprehensive income attributable to Springleaf ) i
Holdings, Inc. $ 77,04¢  $ 48,71¢ $ 134,43 $ 39,91;

See Notes to Condensed Consolidated Financialnstats.




Table of Contents

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 $ 28,098 $ 986,69( $ 1,540,020 $ 346,60¢ $ 1,886,62
Share-based compensation
expense, net of
forfeitures — 3,621 — — 3,621 — 3,621
Change in non-controllini
interests
Distributions declare
to joint venture
partners — — — — — (5,655 (5,655
Change in net unrealizec
gains:
Investment securitie — — 10,21¢ — 10,21¢ — 10,21¢
Foreign currency
translation adjustmen — — (499) — (499) — (499)
Net income — — — 124,71: 124,71 46,59 171,31(
Balance, June 30, 201 $ 1,14¢ $527,70¢ $ 37,81¢ $ 1,111,40. $ 1,678,070 $ 387,55( $ 2,065,62
Balance, January 1, 201.
- Revised $ 1,00C $147,45¢ $ 26,47 $ 1,005,999 $ 1,180,920 $ — $ 1,180,922
Change in non-controlling
interests
Contributions from
joint venture
partners — — — — — 438,08: 438,08:
Distributions declare
to joint venture
partners — — — — — (6,519 (6,519
Change in net unrealizec
losses
Investment securitie — — (8,637) — (8,637 — (8,637
Cash flow hedge — — (1209 — (109 — (109
Foreign currency
translation adjustmen — — 2,09/ — 2,094 2,094
Net income — — — 46,56¢ 46,56¢ 54,74( 101,30:
Balance, June 30, 201-
Revised $ 1,00C $147,45¢ $ 19,82 $ 105255 $ 1,220,83' $ 486,30: $ 1,707,14

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

(dollars in thousands)

Six Months Ended June 30 2014 2013
Revised
Cash flows from operating activities
Net income $ 171,31C  $ 101,30
Reconciling adjustment
Provision for finance receivable loss 276,22" 176,79°
Depreciation and amortizatic (14,187 (2,309
Deferred income tax bene (154,529 (62,95)
Net loss (gain) on fair value adjustments on ¢ 16,38¢ (511
Net gain on sales of real estate loans and retaistiasset (89,98¢) —
Net loss on repurchases and repayments of 6,61°F 237
Shar~based compensation expense, net of forfeit 3,621 —
Other (1,529 (3,179
Cash flows due to changes
Other assets and other liabiliti 4,30¢ (64,987
Insurance claims and policyholder liabiliti 18,32« 12,30¢
Taxes receivable and payal 131,04( 34,07¢
Accrued interest and finance char (6,939 (20,890
Restricted cas (5,840 (3,172
Other, ne (467) (1,772)
Net cash provided by operating activit 354,35¢ 165,96¢
Cash flows from investing activities
Finance receivables originated or purchased, neéfafrred origination cos (1,226,89) (1,107,029
Principal collections on finance receivab 1,550,23. 1,564,80.
Purchase of SpringCastle Portfa — (2,978,99)
Sales and principal collections on finance recdasbeld for sale originated as held for investn 1,079,90. —
Available-for-sale investment securities purcha (148,19) (340,349
Trading investment securities purcha (37,760) (982)
Available-for-sale investment securities called, sold, and mdi 116,60¢ 652,98:¢
Trading investment securities called, sold, andumesi 12,46: 6,501
Change in restricted ca 10,74¢ (213,03)
Proceeds from sale of real estate ow 40,81 68,61«
Other, ne (1,300 (839)
Net cash provided by (used for) investing actigi 1,396,61 (2,348,32)
Cash flows from financing activities
Proceeds from issuance of l-term debt, net of commissio 673,13t 4,081,19:
Repayment of lor-term debi (1,959,29) (3,237,50)
Contributions from joint venture partne — 438,08:
Distributions to joint venture partne (5,655 (5,862)
Net cash provided by (used for) financing actiw (1,291,80) 1,275,91.
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Condensed Consolidated Statements of Cash Flows (airdited) (Continued)

(dollars in thousands)

Six Months Ended June 30 2014 2013
Revised

Effect of exchange rate changes 76€ (1,53¢)
Net change in cash and cash equival 459,93. (907,976
Cash and cash equivalents at beginning of period 431,40¢ 1,554,34
Cash and cash equivalents at end of period 891,34 646,37.
Supplemental nor-cash activities

Transfer of finance receivables to real estate av 33,33¢ 45,20°

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

deducting allowance for finance receivable los 1,291,07: —

See Notes to Condensed Consolidated Financialnstats.
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SPRINGLEAF HOLDINGS, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial StatemenfUnaudited)
June 30, 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 June 30, 2014, lthidal Stockholder owned approximately 75% of &Hommon 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 Inaional Group, Inc. (“AlG”).

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 piesin 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 disclosurgsired by U.S. GAAP. The statements include th@acts of SHI, its subsidiaries (all of
which are wholly owned, except for certain subsidmassociated with a joint venture in which wen@47% equity interest), and variable
interest entities (“VIES”) in which we hold a coaliing financial interest as of the financial staent date.

We eliminated all material intercompany account tiansactions. We made judgments, estimates, ssuairgtions that affect amounts
reported in our condensed consolidated financééstents and disclosures of contingent assetsailities. 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 conjunctiontivtitonsolidated financial statements and relatdes 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 bekusted on a retrospective basis, as appropriatinancial statements of SHI.

Prior Period Revisions

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 preshptrecorded and disclosed out-of-period
adjustments in prior reporting periods when thersrwvere discovered. As a result, we revised aNipusly reported periods included in our
2013 Annual Report on Form 10-K. Similarly, we hageised all previously reported periods includedhis report. We corrected the errors
identified in the fourth quarter of 2013 and inaddhese
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corrections in the appropriate prior periods. Idifidn, we reversed all out-of period adjustmentsvpusly recorded and disclosed, and
included the adjustments in the appropriate peridéier evaluating the quantitative and qualitataspects of these corrections, we have
determined that our previous applicable quarteslydensed financial statements and our annual ddased financial statements were not
materially misstated.

See Note 17 for further information on the prioripe revisions. The financial data for the six menended June 30, 2013 was previously
presented in our final prospectus filed with theB#ies and Exchange Commission (the “SEC”) onoDet 16, 2013 related to our initial
public offering of our common stock (the “ProspejuThe financial data for the three months endiaak 30, 2013 has not been previously
reported.

In addition, during the first quarter of 2014, wietified that the disclosure of the allowancefifioance receivable losses related to our
securitized finance receivables at December 313, 20as previously incorrectly overstated by $26iion. The parenthetical disclosure of
the allowance of consolidated VIEs as of Decemiie2813 on our condensed consolidated balance ahddhe related VIE disclosures in
Notes 3 and 8 have been revised in this report 58F million.

During the first quarter of 2014, we also discodetteat our long-term debt associated with secuatitins that were issued at a discount and
which had embedded derivatives, was incorrectiyusbar from the fair value disclosure of our finalénstruments measured on a recurring
basis. The affected fair value amount has beerectau in Note 18 in this report to include the failue of our long-term debt measured on a
recurring basis of $363.7 million at December 3112

During the second quarter of 2014, we discoverathre incorrectly disclosed the carrying valuethatdate of sale of the real estate loans
associated with the 2009-1 securitization and oegdditional real estate loans sold on March 8142 The affected carrying values have
been corrected in Notes 1, 3, and 4 in this rep®fbllows: (i) the carrying value of real estaiarls associated with the 2009-1 securitization
that were sold on March 31, 2014, was previoughpreed as $742.0 million but has been correctdzbt$724.9 million and (ii) the carrying
value of additional real estate loans sold on M&th2014, was previously reported as $93.3 mililahhas been corrected to be $89.9
million.

After evaluating the quantitative and qualitatigpects of these corrections (individually and & élggregate), management has determined
that our previously issued interim and annual cbdated financial statements were not materiallgstated.

Fortress Acquisition

Due to the significance of the ownership interespugred by FCFI Acquisition LLC, an affiliate of Reess, (the “Fortress Acquisition”), the
nature of the transaction, and at the directioawfacquirer, we applied push-down accounting tb&SFan acquired business. We revalued
our assets and liabilities based on their fair @alat the date of the Fortress Acquisition, Novar30e 2010, in accordance with business
combination accounting standards (“push-down aciog).

SIGNIFICANT 2014 TRANSACTIONS

Sale of 201-1 Retained Certificates

On March 30, 2010, we completed a private secatitn transaction in which a wholly owned speciaigose vehicle of SFC sold $716.9
million of certificates backed by real estate loahthe American General Mortgage Loan Trust 20X€k& “2010-1 Trust”). We initially
retained $285.8 million of the 2010-1 Trust’s subinate mortgage-backed certificates (the “2010-taiRed Certificates”).

10
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On June 1, 2014, the real estate loans includ#tkitransaction were transferred from held for stveent to held for sale, due to
management’s intent to no longer hold these finaaceivables for the foreseeable future.

We completed the sale of the 2010-1 Retained @etiifs on June 30, 2014, at which time, the reatefoans included in the transaction had
a carrying value of $444.4 million (after the baai§ustment for the related allowance for finareeeivable losses). As a result of the sale, we
deconsolidated the underlying real estate loangpaenously issued securitized interests which wepmrted in long-term debt, as we no
longer were considered the primary beneficiary.

Sale of 200-1 Retained Certificates

On July 30, 2009, we completed a private secutitinaransaction in which a wholly owned speciatgmse vehicle of SFC sold $1.2 billion
of certificates backed by real estate loans ofimerican General Mortgage Loan Trust 2009-1 (tH&0®1 Trust”). We initially retained
$786.3 million of the 2009-1 Trust's subordinatertgage-backed certificates (the “2009-1 Retainedif@ates”).

On March 1, 2014, the real estate loans includedertransaction were transferred from held foestnent to held for sale, due to
management’s intent to no longer hold these finaaceivables for the foreseeable future.

We completed the sale of the 2009-1 Retained @etifs on March 31, 2014, at which time, the retdte loans included in the transaction
had a carrying value of $724.9 million (after ttesis adjustment for the related allowance for fagareceivable losses). As a result of the
sale, we deconsolidated the underlying real etates and previously issued securitized interesistwwere reported in long-term debt, as
we no longer were considered the primary beneficiar

Sale of Real Estate Loar

On March 7, 2014, we entered into an agreemergltossibject to certain closing conditions, certa@mforming and non-performing real
estate loans. We completed this sale on March@®14,2at which time, the real estate loans includédte transaction had a carrying value of
$89.9 million (after the basis adjustment for thkated allowance for finance receivable losses)March 1, 2014, these loans were
transferred from held for investment to held fdesdue to managemeatintent to no longer hold these finance receivafile the foreseeab
future.

ACCOUNTING PRONOUNCEMENTS ADOPTED
Income Taxes

In July 2013, the Financial Accounting Standardafiq“FASB”) issued an accounting standards upf&su”), ASU 2013-11, Income
Taxes (Topic 740) , which clarifies the presentation requirementaraecognized 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 finanmigldition, results of operations, or cash flows.

11
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ACCOUNTING PRONOUNCEMENTS TO BE ADOPTED
Troubled Debt Restructurings

In January 2014, the FASB issued ASU 2014Rk¢|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 redateproperty collateralizing a consumer mortgage Isuch that the loan receivable shoul
derecognized and the real estate property recagjrilze= 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 consolidatedesteents of financial condition, results of openasipor cash flows.

Discontinued Operation:

In April 2014, the FASB issued ASU 2014-@&porting Discontinued Operations and Disclosures of Disposals of Components of an Entity ,
which redefines when the disposal of a componeentify or a group of assets is required to bentepldn discontinued operations. The ASU
requires a reporting entity to report disposalsafiponents of an entity or a group of assets icodisnued operations when the disposal
represents a strategic shift that has or will reaweajor effect on an entity’s operations and finalnesults. The ASU is effective for annual
periods, and interim periods within those annuaiqas, beginning after December 15, 2014, but @apdrly adopted.

Revenue from Contract

In May 2014, the FASB issued ASU 2014-6@yenue from Contracts with Customers, which provides a consistent revenue accountindet
across industries. The ASU is effective for anmelods, and interim periods within those annuailgais, beginning after December 15,
2016. Many of our revenue sources are not withinsitope of this new standard and we are currendljpating whether the adoption of this
ASU for those revenue sources that are in scopgéhaile a material effect on our consolidated statgmof financial condition, results of
operations, or cash flows.

Share-based Payments

In June 2014, the FASB issued ASU 2014-A&pounting for Share-Based Payments When the Terms of an Award Provide That a

Performance Target Could be Achieved after the Requisite Service Period , which clarifies that performance targets withtiraie-based
payment awards that can be met after the requisitece period should be considered performancditions that affect vesting. The ASU is
effective for annual periods, and interim periodthim those annual periods, beginning after Decamibe2015. We are currently evaluating
whether the adoption of this ASU will have a matkeffect on our consolidated statements of fingnmndition, results of operations, or ¢
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 20I3nfdal Report on Form 10-K to reflect these eleatiarhe updated long-term debt policy is
presented below:

12
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Long-term Debt

We generally report our long-term debt issuancékeaface value of the debt instrument, which wj@stdor 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 isigedrproducts, we generally accrete discountsm@athiums over the contractual life of
the security using contractual payment terms. \hgpect to securitized products, we have histdyiedécted to use estimated prepayment
patterns adjusted for changes in estimate ovesstimated life of the debt. However, in certairteinstances, 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. Additlgnwe generally accrete other deferred amounts {ssuance costs) following the same
method elected on the associated unaccreted disecopremium.

2. Finance Receivables
Our finance receivable types include personal Ip8psingCastle Portfolio, real estate loans, atailreales finance as defined below:

* Personal loans —are secured by consumer goods, automobiles, or p&nsonal property or are unsecured, generallg hav
maximum original terms of four years, and are Ugdaded-rate, fixed-term loans. At June 30, 20%$4,5 billion of personal
loans, or 45%, were secured by collateral congjgiittitled personal property (such as automohil®s)3 billion, or 39%, were
secured by consumer household goods or other iépearsonal property, and the remainder was uneédcur

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 secimtgrests). The SpringCastle Portfolio includethbmlosed-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 origieatis
of 360 months, and are usually considered non-conifiy. Real estate loans may be closed-end accouwisen-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 classdlaccount
that represent a single purchase transaction. Riegoletail accounts are open-end accounts thabearsed for financing
repeated purchases from the same merchant. Rales| 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.
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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
June 30, 201+
Gross receivables $ 3,948,64 $ 2,186,15 $ 6,308,03 $ 74,98¢ $ 12,517,822
Unearned finance charges and points and (632,109 — (362) (7,149 (639,619
Accrued finance charge 50,17: 16,22: 33,34 58t 100,32t
Deferred origination costs 40,61( — 244 — 40,85¢
Total $ 3,407,320 $ 2,202,38 $ 6,34125 $ 68,42¢ $ 12,019,39
December 31, 201
Gross receivables $ 3,644,031 $ 2,484,71 $ 7,940,500 $ 108,45° $ 14,177,70
Unearned finance charges and points and (560,104 — (1,119 (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 $ 3,171,70. $ 250534 $ 7,98234 $ 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 remgicontractual payments for precompute accountitiadally, the remaining
unearned discount, net of premium establishededtitte of purchase is included in both interestingeand precompute accounts
reflect the finance receivable balance at itsvalue;

« 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 loanéingt&1.9 billion at June 30, 2014 and $1.6 billmnDecember 31, 2013, SpringCastle
Portfolio loans totaling $2.2 billion at June 3012 and $2.5 billion at December 31, 2013, andestte loans totaling $4.2 billion at

June 30, 2014 and $5.7 billion at December 31, 2858ciated with securitizations that remain onbalance sheet. The carrying amount of
consolidated long-term debt associated with sezations totaled $6.5 billion at June 30, 2014 @A 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 pledgeddkateral for our secured term loan that we fuélpaid in March 2014. See Note 7 for
further discussion of the repayment of our secteeah loan.

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

June 30, December 31
(dollars in thousands) 2014 2013
Personal loan $ 1,448 $ 4,99¢
SpringCastle Portfoli 369,01t 366,06(
Real estate loans 29,75¢ 32,33¢
Total $ 400,22( % 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 omrealrestate loans and the SpringCastle Portfotiarsel by subordinate residential real es
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
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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 $0.2 million of
revolving retail finance receivables that were mibian 90 days past due and still accruing finame@eges at June 30, 2014, compared to $0.4
million at December 31, 2013. Our personal loamsingCastle Portfolio, and real estate loans ddhawe finance receivables that were more
than 90 days past due and still accruing finaneegss.

Delinquent Finance Receivable

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 and by days delinquent:

Personal SpringCastle Real Retail

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

June 30, 201«

Net finance receivable
60-89 days past du $ 28,45( $ 31,90¢ % 86,93 $ 708 % 147,99:
90-119 days past du 20,75 20,13: 65,14¢ 623 106,65
12(-149 days past du 16,36: 16,47: 47,42¢ 50C 80,76(
15(-179 days past du 14,21 14,52 34,32« 38C 63,43¢
180 days or more past d 1,50( 5,12¢ 315,66¢ 87 322,37¢
Total delinquent finance receivabl 81,28( 88,15¢ 549,49¢ 2,29t 721,22¢
Current 3,275,78! 2,045,18! 5,623,68 64,42t 11,009,08
30-59 days past du 50,26 69,03¢ 168,07- 1,70¢ 289,07¢
Total $ 3,407,320 $ 2,202,380 $ 6,341.25 $ 68,42¢ $ 12,019,39

December 31, 201.

Net finance receivable
6C-89 days past du $ 28,50¢ $ 60,66¢ $ 97,560 $ 1,29C $ 188,03(
9C-119 days past dt 22,80« 47,68¢ 68,19( 1,017 139,70(
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 87,41¢
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 $ 3,171,700 $ 250534 $ 7,982,34 $ 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
June 30, 201«
Performing $ 3,354,490 $ 2,146,120 $ 5,878,69. $ 66,83t $ 11,446,15
Nonperforming 52,83( 56,25 462,56. 1,59( 573,23¢
Total $ 3,407,320 $ 2,202,338 $ 6,34125 $ 68,42¢ $ 12,019,39

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

June 30, 201¢

Carrying amount, net of allowan $ 415,83¢ $ 1,065,75 $ 1,481,59
Outstanding balanc $ 726,66: $ 1,517,710 $ 2,244,38
Allowance for purchased credit impaired financeereable losse $ — 8 62,25¢ $ 62,25¢
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¢
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The allowance for purchased credit impaired finareoeivable losses at June 30, 2014 and Decemb@033, 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

At or for the Three Months Ended June 30, 201.

Balance at beginning of peri 20358 $ 680,32¢ $ 973,91:
Accretion (17,727 (26,557 (44,277)
Reclassifications to nonaccretable difference (527) — (527)
Transfers due to finance receivables ¢ — (21,00°) (21,007
Disposals of finance receivables (b) (8,08%) (5,64¢) (13,729
Balance at end of period 267,25. $ 627,12! $ 894,37t
At or for the Three Months Ended June 30, 2013

Balance at beginning of peric — $ 589,03 $ 589,03
Additions 437,60« — 437,60«
Accretion (28,307 (32,359 (60,667)
Reclassifications from nonaccretable difference — 301,83: 301,83:
Disposals of finance receivables (b) (2,069 (9,360 (11,429
Balance at end of period 407,23 $ 849,15. $ 1,256,39!
At or for the Six Months Ended June 30, 201:

Balance at beginning of peric 325,20 $ 771,49, $ 1,096,69:
Accretion (37,729 (55,55%) (93,279
Reclassifications to nonaccretable difference (527) — (527)
Transfers due to finance receivables ¢ — (77,66¢) (77,669
Disposals of finance receivables (b) (19,700 (11,147 (30,845)
Balance at end of period 267,25, $ 627,12! $ 894,37t
At or for the Six Months Ended June 30, 201.

Balance at beginning of peric — 8 629,20 $ 629,20(
Additions 437,60: — 437,60«
Accretion (28,307 (65,397 (93,695
Reclassifications from nonaccretable difference — 301,83: 301,83:
Disposals of finance receivables (b) (2,069 (16,489 (18,557
Balance at end of period 407,23 $ 849,15! $ 1,256,39

(a) Reclassifications from (to) nonaccretable diffeenepresent the increases (decreases) in accretioliing from higher (lower)

estimated undiscounted cash flows.

(b) Disposals of finance receivables represent finaheeges forfeited due to purchased credit impdiramhce receivables charged-off

during the period.
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TROUBLED DEBT RESTRUCTURED FINANCE RECEIVABLES

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

Real Estate
(dollars in thousands) Loans
June 30, 201¢
TDR gross finance receivable $ 1,347,91
TDR net finance receivabilt $ 1,353,18.
Allowance for TDR finance receivable loss $ 195,00°
December 31, 201:
TDR gross finance receivable $ 1,375,23
TDR net finance receivablt $ 1,380,22
Allowance for TDR finance receivable loss $ 176,45!

*  As defined earlier in this Note.
We have no commitments to lend additional fund®wnTDR finance receivables.

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

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Real Estate Loans
TDR average net receivabl $ 1,391,45 $ 1,058,34 $ 1,409,010 $ 983,89(
TDR finance charges recogniz $ 17,157 $ 14,08¢ $ 34,828 $ 29,05¢
Information regarding the new volume of the TDRafice receivables was as follows:
Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Real Estate Loans
Number of TDR account 902 2,09¢ 1,89¢ 4,157
Pre-modification TDR net finance receivabl $ 79,14: $ 155,05: $ 182,42. $ 319,83.
Pos-modification TDR net finance receivabl $ 76,62 $ 170,65 $ 170,80¢ $ 342,90!
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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 to cause TDR finance receivables todnsidered nonperforming were as follows:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Real Estate Loans
Number of TDR accoun! 20& 203 434 427
TDR net finance receivable: $ 13,17 $ 15,71: % 28,677 $ 33,96

*  Represents the corresponding balance of TDR natdia receivables at the end of the month in whiely defaulted.
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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 June 30, 201
Balance at beginning of peric 102,44 $ 83 $ 259,92t $ 2,69C $ 365,89
Provision for finance receivable losses 46,20¢t 40,40( 28,91 (172 115,34
Chargroffs (47,457 (44,627 (26,372 (1,50¢) (119,95)
Recoveries 5,83¢ 4,09¢ 1,31C 33€ 11,57¢
Reduction in the carrying value of real estate $oan

transferred to finance receivables held for saje — — (4,595 — (4,595
Balance at end of period 107,03( $ 71C $ 259,18. $ 1350 $ 368,27.
Three Months Ended June 30, 201
Balance at beginning of peric 57,92( $ — 3 151,18. $ 1,65( $ 210,75:
Provision for finance receivable losses (4249 17,791 71,40t (6,467 82,31
Chargtoffs (30,86%) (17,797 (53,85)) (1,979 (104,49)
Recoveries (c) 33,61¢ — 11,82¢ 7,71¢€ 53,16:
Balance at end of period 60,25( $ — $ 180,56! $ 92C $ 241,73!
Six Months Ended June 30, 201
Balance at beginning of peric 94.88( $ 1,05¢ $ 235,54¢ $ 1,84C $ 333,32!
Provision for finance receivable losses 93,45¢ 93,35( 87,42¢ 1,994 276,22!
Chargroffs (91,825 (101,51) (53,940 (3,11 (250,38
Recoveries (d 10,52( 7,81F 4,82¢ 627 23,78¢
Reduction in the carrying value of real estate $oan

transferred to finance receivables held for saje — — (14,679 — — (14,679
Balance at end of period 107,03( $ 71C $ 259,18. $ 135 $ 368,27.
Six Months Ended June 30, 2013 - Revised
Balance at beginning of peric 66,58( $ — 3 113,81 $ 2,26( $ 182,65:
Provision for finance receivable losses 24,597 17,791 140,48( (6,077 176,79°
Chargeoffs (e) (73,639 (27,797 (88,019 (5,30¢) (184,75)
Recoveries (c) 42,70% — 14,28¢ 10,04: 67,03¢
Balance at end of period 60,25( $ — $ 180,56! $ 92C $ 241,73!

20




Table of Contents

(&) Components of provision for finance receivable ésssn our real estate loans were as follows:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Real estate loan:
Provision for finance receivable loss
Non-credit impaired finance receivabl $ 13,137 $ 25,52( $ 26,02( $ 45,09:
Purchased credit impaired finance receiva 5,77 17,25¢ 25,77¢ 39,517
TDR finance receivables 10,00« 28,63( 35,63( 55,87
Total $ 28,91: $ 71,408 $ 87,42¢ $ 140,48(

(b) During the three and six months ended June 30,,20d4educed the carrying value of certain realtedbans to $451.2 million and $
billion, respectively, as a result of the transfefrthese loans from finance receivables heldrieestment to finance receivables held for
sale due to management’s intent to no longer hadde finance receivables for the foreseeable future

(c) Recoveries during the three and six months endeel 30, 2013 included $41.2 million ($25.4 milliohpersonal loan recoveries, $9.9
million of real estate loan recoveries, and $5.Bioni of retail sales finance recoveries) resultfrgm a sale of previously charged-off
finance receivables in June 2013.

(d) Recoveries during the six months ended June 3@ R@luded $2.2 million of real estate loan recéa®resulting from a sale of
previously charged-off real estate loans in Mar@h4£, net of a $0.2 million reserve for subsequeryblacks.

(e) Effective March 31, 2013, we charge off to the wHmce for finance receivable losses personal lgaatsaare 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 $a8liBn of additional charge-offs in
March 2013.

Included in the allowance for finance receivabkesks are allowances associated with securitizatt@tsotaled $171.7 million at June 30,
2014 and $153.7 million at December 31, 2013. Sate K for further discussion regarding our seaatton transactions.

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

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Chargeroff against provision for finance receivable los:
SCP Loan: $ 12,73t $ 17,170 $ 31,53, % 17,17:
FA Loans gross char-offs* 6,50z 11,82: 12,921 21,66

*  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
June 30, 201«
Allowance for finance receivable losses for finance
receivables
Collectively evaluated for impairme 107,03( 71C 1,92( 1,35 $ 111,01(
Acquired with deteriorated credit quality
(purchased credit impaired finance
receivables — — 62,25t — 62,25t
Individually evaluated for impairment (TDR
finance receivables — — 195,00 — 195,00°
Total 107,03( 71C 259,18: 1,35C $ 368,27
Finance receivable
Collectively evaluated for impairme 3,407,32 1,786,54. 3,860,06' 68,42t $ 9,122,36:
Purchased credit impaired finance receiva — 415,83¢ 1,128,001 — 1,543,84!
TDR finance receivable — — 1,353,18. — 1,353,18.
Total 3,407,32 2,202,38! 6,341,25 68,42¢ $ 12,019,39
December 31, 201
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 June 1, 2014, we tranesfeeal estate loans with a carrying value ofi$2%nillion from finance receivables held
for investment to held for sale due to managemeéntnt to no longer hold these finance receivafileshe foreseeable future. On June 30,
2014, we sold finance receivables held for salé witarrying value of $444.4 million and relatagstrassets and recorded a net gain at the
time of sale of $34.8 million primarily resultingoin the reversal of the remaining unaccreted pustrdaccounting basis for these finance
receivables, less allowance for finance receivldgses that we established at the date of thedasr#kcquisition.

As also discussed in Note 1, on March 1, 2014, rewesferred real estate loans with a carrying vafu#825.2 million from finance receivab
held for investment to held for sale due to manaag#is intent to no longer hold these finance reaiglies for the foreseeable future. On
March 31, 2014, we sold finance receivables heldéte with a carrying value of $814.8 million aiethted trust assets and recorded a net
gain at the time of sale of $55.2 million primanisulting from the reversal of the remaining umetsd push-down accounting basis for these
finance receivables, less allowance for financeikable losses that we established at the dateedfortress Acquisition.

We did not have any transfer activity between foereceivables held for investment to finance reddges held for sale during the first half
of 2013.

LOAN REPURCHASES

We repurchased five loans for $0.9 million durihg three and six months ended June 30, 2014. Wiectegsed two loans for $0.2 million
during the three months ended June 30, 2013 atehhg for $2.5 million during the six months endede 30, 2013. In each period, we
repurchased the loans that were previously soliSBC because these loans were reaching the defelgdjuency limits or had breached the
contractual representations and warranties un@eiodn sale agreements. At June 30, 2014, there meeunresolved recourse requests.

The activity in our reserve for sales recoursegatiions to HSBC was as follows:

At or for the At or for the At or for the At or for the
Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Balance at beginning of peri $ 4,702 $ 4,79¢ $ 4,70z $ 4,86%
Provision for recourse obligatiol 162 — 162 322
Recourse losses (1417) (33 (1417) (419
Balance at end of period $ 4,72¢  $ 4,76¢ $ 4,72¢  $ 4,76¢

As of June 30, 2014, we have not established ave$er sales recourse obligations related to #iessof real estate loans with a total carr
value of $1.3 billion during the first half of 201ds we had no repurchase activity associatedthétbe sales.
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5. Investment Securities
AVAILABLE-FOR-SALE SECURITIES

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

Cost/
Amortized Unrealized Unrealized Fair
(dollars in thousands) Cost Gains Losses Value
June 30, 201«
Fixed maturity availab-for-sale securities
Bonds:
U.S. government and government sponsored en $ 51,72 $ 3,202 $ (1) $ 54,87+
Obligations of states, municipalities, and politica
subdivisions 112,19¢ 2,81( (57 114,94
Corporate dek 260,56t 13,83t (59€) 273,80!
Mortgage-backed, ass-backed, and collateralize
Residential mortga¢-backed securities'RMBS”) 63,87 2,714 (209 66,48¢
Commercial mortga¢-backed securities* CMBS”) 42,76¢ 634 (58) 43,34(
Collateralized debt obligations (“CDQ”)/Asset-badk
securities“ABS”) 15,07 46 — 15,12(
Total 546,19¢ 23,24 (865) 568,57!
Preferred stoc 7,16: 10¢ — 7,271
Other lon¢-term investments 1,30 16 (67) 1,25¢
Common stocks 85( — — 85(
Total $ 555,51° $ 23,36 $ (932) $ 577,95(
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 ($0.5 milliedane 30, 2014 and $0.6 million at
December 31, 2013).

As of June 30, 2014 and December 31, 2013, we bavailable-for-sale securities with other-thanpenary 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
June 30, 2014
Bonds:
U.S. government and government
sponsored entitie $ — 3 — 3 13,52: $ (1) $ 13,52: $ (51
Obligations of states, municipalities
and political subdivision 9,66 (35 1,06¢ (22 10,73( (57)
Corporate dek 751 D 16,65¢ (595) 17,40¢ (59€)
RMBS 1,26¢ (65) 2,79¢ (38) 4,06: (209%)
CMBS 13,32: (58 — — 13,32: (58
CDO/ABS 64< — — — 64¢ -
Total 25,65 (159 34,04 (70€) 59,69¢ (86%)
Other long-term investments — — 44 (67) 44 (67)
Total $ 25,65. $ (159 $ 34,08t $ (179 % 59,73¢ $ (932)
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 positionspitential impairments. During the six months ehdene 30, 2014, we did not recognize
any other-than-temporary impairment credit losdevdowns to investment revenues. During the sixthmanded June 30, 2013, we
recognized other-than-temporary impairment crexis lwrite-downs to investment revenues on RMBSingt&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:

At or for the At or for the At or for the At or for the
Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Balance at beginning of peri $ 1,31¢ $ 1,67¢ $ 152 $ 1,65(
Additions:
Due to othe-thar-temporary impairment:
Impairment previously recogniz¢ — — — 26
Reductions
Realized due to dispositions with no prior intentto sell — (159 (20E) (159
Balance at end of period $ 1,31¢ $ 152 $ 1,31¢ $ 1,52:

The fair values of available-for-sale securitiel sy redeemed and the resulting realized gairadizesl losses, and net realized gains were as
follows:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Fair value $ 50,16( $ 163,93 $ 107,48 $ 439,94
Realized gain $ 60 $ 2,07¢ $ 2,59t $ 3,02¢
Realized losses (10%) (45) (272) (395)
Net realized gain $ 504 $ 2,03 $ 2,32¢ $ 2,63¢

Contractual maturities of fixed-maturity availalite-sale securities at June 30, 2014 were as fatlow

(dollars in thousands) Fair Amortized
June 30, 201¢ Value Cost

Fixed maturities, excluding mortge-backed securitie:

Due in 1 year or les $ 17,84, $ 17,68¢
Due after 1 year through 5 ye: 156,53 152,71:
Due after 5 years through 10 ye 120,20t 116,82:
Due after 10 yeat 149,04« 137,26!
Mortgage-backed securities 124,94 121,71!
Total $ 568,57 $ 546,19¢

Actual maturities may differ from contractual maties since borrowers may have the right to cafp@pay obligations. We may sell
investment securities before maturity to achiewpemte requirements and investment strategies.

26




Table of Contents
TRADING SECURITIES

The fair value of trading securities by type wasdews:

June 30, December 31
(dollars in thousands) 2014 2013
Fixed maturity trading securitie
Bonds:
U.S. government and government sponsored en $ 3,000 % —
Obligations of states, municipalities, and politisabdivisions 1,01C —
Corporate dek 5,03: 1,837
Mortgage-backed, ass-backed, and collateralize
RMBS 9,95¢ 10,67
CMBS 46,69¢ 29,89°
CDO/ABS 13,30t 9,24¢
Total $ 79,000 $ 51,65¢
The net unrealized and realized gains (lossesuotrading securities were as follows:
Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Net unrealized gains (losses) on trading secuttitéd at
period enc $ 91€ $ (1,169 $ 91€ $ (209
Net realized gains on trading securities sold deegnec 12 63 27 111
Total $ 92¢ $ (1,105 $ 94: $ (99)

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 subsidiariedléotively, 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:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Subservicing fee $ 1,69: $ 2,052 $ 3,701 $ 4,42¢
Refinancing concessiol $ — 8 12 3 — 8 26t

As a result of the sale of the real estate loassaated with the 2010-1 securitization, which wegeviced by Nationstar, our exposure to
these affiliated services is reduced.
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INVESTMENT MANAGEMENT AGREEMENT

Logan Circle Partners, L.P. (“Logan Circle”) prog&linvestment management services for our invessmeagan Circle is a wholly owned
subsidiary of Fortress. Costs and fees incurrethigse investment management services totalech$i0i@n and $0.5 million for the three a
six months ended June 30, 2014, respectively, cordga $0.3 million and $0.6 million for the thraed six months ended June 30, 2013,
respectively.

REINSURANCE AGREEMENTS

Merit Life Insurance Co. (“Merit”), our indirect vatly owned subsidiary, enters into reinsurance exgents with subsidiaries of AIG, for
reinsurance of various group annuity, credit l&fed credit accident and health insurance wheretivinsures the risk of loss. The reserves
for this business fluctuate over time and, in sémséances, are subject to recapture by the insReserves recorded by Merit for reinsurance
agreements with subsidiaries of AIG totaled $44iian at June 30, 2014 and $45.6 million at Decem®l, 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 June 30, 2014, N&a&sidential 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, 2014rMMd.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. Concurrentliyew Residential Investment Corp. and MLPFS enteredan agreement pursuant to
which New Residential Investment Corp. agreed tclpase approximately 75% of the 20D®Retained Certificates. As of June 30, 2014,
Residential Investment Corp. was managed by aliegdfiof Fortress. See Note 1 for further inforraaton this sale.
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7. Long-term Debt

Principal maturities of long-term debt (excludingjected securitization repayments by period) petgf debt at June 30, 2014 were as
follows:

Medium Junior
Retail Term Subordinated

(dollars in thousands) Notes Notes Securitizations Debt Total
Interest rates (e 5.55%-7.50% 5.40%-8.25% 1.27%-6.00% 6.0(%

Third quarter 201. $ 8,562¢ $ — 3 — $ — 3 8,52¢
Fourth quarter 201 335,48t — — — 335,48t
First quarter 201! 16,57¢ — — — 16,57¢
Second quarter 201 7,092 — — — 7,092
Remainder of 201 23,54« 750,00( — — 773,54
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) — — 6,505,30: — 6,505,30:
Total principal maturities $ 391,22t $ 4,735,83 $ 6,505,30: $ 350,00 $ 11,982,36
Total carrying amount (c $ 383,38( $ 4,220,060 $ 6,485,97. $ 171,60: $ 11,261,02

(a) The interest rates shown are the range of conttbites in effect at June 30, 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 wébusitizations.

(c) The net carrying amount of our long-term debt aisded 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 Acquisitt 3) recorded at fair value on a
recurring basis in circumstances when the embeddgdative within the securitization structure cahbe separately accounted for at
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 amoohsenior 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&fior Notes due 2023; 7.750% Senior Notes due; Q0% 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 Afilinington 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 tin& 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. As of June 30, 201gr@pmately $5.1 billion aggregate principal amoahsenior notes, including $3.9 billion
aggregate principal amount of senior notes unded #99 Indenture, and $350.0 million aggregatecfal amount of a junior subordinated
debenture were outstanding.

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 @ijvaggotiated transactions with th
parties or pursuant to
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one or more tender or exchange offers or otherwigen such terms and at such prices, as well dssuith consideration as we or any such
affiliates may determine. Our plans are dynamicwadnay adjust our plans in response to changesriexpectations 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 te@m,| 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 (oer than contingent reimbursem
obligations and indemnity obligations) were terndtband 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 rabkds to VIEs for securitization transactions. 8itfeese transactions involve securitization
trusts required to be consolidated, the securitazebts and related liabilities are included inamndensed consolidated financial statements
and are accounted for as secured borrowings. Asudtrof the sales of the 2010-1 and 2009-1 redadeetificates, we deconsolidated the
underlying real estate loans and previously issesdiritized interests which were reported in losrgrt debt.

CONSOLIDATED VIES

We evaluated the securitization trusts and detexdhthat 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 abkmdes 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. Our retained subordinated notes asidu@ interest trust certificates expose us temiixlly significant losses and potentially
significant returns.

The asset-backed and mortgage-backed securitiesdifyy the securitization trusts are supportecbyeikpected cash flows from the
underlying securitized finance receivables. Caflbws 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 seaiar subordinated securities issued by the
VIEs and residual interests. We retain credit isthe securitizations because our retained inteiaslude 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 subsequentlyrheatelinquent or are otherwise in default.
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The carrying amounts of consolidated VIE assetsliabdities associated with our securitizationstsiwere as follows:

June 30, December 31

(dollars in thousands) 2014 2013
Assets
Finance receivable

Personal loan $ 1,852,211 $ 1,572,07

SpringCastle Portfolir 2,202,38l 2,505,34!

Real estate loar 4,248,29 5,694,17!
Allowance for finance receivable loss 171,70 153,65°
Restricted cas 471,30° 522,75:
Liabilities
Long-term debt $ 6,485,97. $ 7,288,53!

2014 Consumer Loan Securitizations

Whitford Brook 2014-VFN1 Securitization. On June 26, 2014, we established a private seqatidn facility in which Whitford Brook
Funding Trust 2014-VFNL1 (the “Whitford Brook 2014M1 Trust”), a wholly owned special purpose veh@l&SFC, may issue variable
funding notes with a maximum principal balance 89® million to be backed by personal loans acquirech subsidiaries of SFC. The notes
will be funded over a three-year period, subjedhtosatisfaction of customary conditions precedeating this period, the notes can also be
paid down to the required minimum balance of $100an and then redrawn. Following the three-yaamding period, the principal amount
of the notes will be reduced as cash paymentsasived on the underlying personal loans and willlbe and payable in full in July 2018,
unless an option to prepay is elected between2luly and July 2018. At June 30, 2014, the requitesmum balance of $100 million was
drawn under the notes.

2014-A Securitization.On March 26, 2014, we completed a private secatitin transaction in which a wholly owned speciaigmse vehicl
of SFC sold $559.3 million of notes backed by peatdoans held by Springleaf Funding Trust 2014thfe (‘2014-A Trust”), at a 2.62%
weighted average yield. We sold the asset-backegsor $559.2 million, after the price discount bafore expenses and a $6.4 million
interest reserve requirement. We initially retai$é@.9 million of the 2014-A Trust's subordinateetsbacked notes.

Sales of Previously Retained Not

As discussed in Note 1, the Company’s remainingefieial interests in the 2010-1 Trust and 2009-Gstwere sold through an unaffiliated
initial purchaser on June 30, 2014 and March 3142€espectively. As a result of these sales, weenkolidated the underlying real estate
loans and previously issued securitized interesislwwere reported in long-term debt, as we no éongere considered the primary
beneficiary.

During the second quarter of 2013, we sold thefalhg previously retained mortgage-backed notes:

Previously
Retained Additional
Notes Debt
(dollars in thousands) Issued Recorded
Mortgage Securitizations
SLFMT 201:-2 $ 20,00C % 20,67¢
SLFMT 201:-3 7,50( 7,75%
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Renewal of Midbrook 201-VFN1 Securitization

On September 26, 2013, we established a privateiseation facility in which Midbrook Funding Trti2013-VFNL1 (the “Midbrook 2013-
VFNL1 Trust”), a wholly owned special purpose vehiof SFC, could issue variable funding notes withaximum principal balance of $300
million to be backed by personal loans acquiredhfeubsidiaries of SFC from time to time. No amowmse funded at closing, but could be
funded from time to time over a one-year periodbject to the satisfaction of customary conditionscedent. During this period, the notes
could also be paid down in whole or in part andhtredrawn. Following the one-year funding perida principal amount of the notes, if any,
would amortize and would be due and payable inifuldctober 2017.

On June 13, 2014, we amended the note purchasenagméewith Midbrook 2013-VFN1 Trust to extend theeyear funding period to a two-
year funding period. Following the t-year funding period, the principal amount of tlees, if any, will be reduced as cash payments are
received on the underlying personal loans andheillue and payable in full in July 2019. The maximprincipal balance of variable fundi
notes that can be issued remained at $300 milNoramounts were funded at closing.

Repayment of 201-BAC Trust Notes

On September 25, 2013, we completed a private isization transaction in which Springleaf Fundingu3t 2013-BAC, a wholly owned
special purpose vehicle of SFC, issued $500 millibnotes backed by an amortizing pool of perstoeats acquired from subsidiaries of
SFC. On March 27, 2014, we repaid the entire $281li8n outstanding principal balance of the notglsis accrued and unpaid interest.

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 for the three and
six months ended June 30, 2014 totaled $62.7 miflied $129.5 million, respectively, compared to.358illion and $89.4 million for the
three and six months ended June 30, 2013, resphctiv

UNCONSOLIDATED VIE

As a result of the sales of the 2010-1 and 200&dimed certificates on June 30, 2014 and Marcl2@14, respectively, we deconsolidated
the underlying real estate loans and previouslyeidsecuritized interests which were reportedigiterm debt. The total carrying value of
the real estate loans as of the sale dates we2ebillon. We have certain representations and avares associated with these sales that may
expose us to future losses. As of June 30, 201have not established a reserve for sales recobigmtions related to these sales, as we
no repurchase activity. However, we will continaenonitor any repurchase activity in the future asthblish a reserve accordingly.

9. Derivative Financial Instruments

Our principal borrowing subsidiary is SFC. During three and six months ended June 30, 2014, SF@thave any derivative activity.
However, SFC has used derivative financial instmisién managing the cost of its debt and its returfinance receivables held for sale, but
was neither a dealer nor a trader in derivativarfgial instruments.

In January 2013, we reclassified $0.2 million offedieed net gain from accumulated other compreherisisome or loss to interest expense
related to SFC’s election to discontinue and teatgrone of its cash flow hedges in 2012. On Aug§u2013, SFC terminated its remaining
Cross currency interest rate swap agreement wig Rhancial Products Corp., a subsidiary of AIG] agcorded a loss of $1.9 million in
other revenues — other. Immediately following tteigmination, we had no derivative financial insternts.
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For the three and six months ended June 30, 204 Be@ognized $0.2 million and $4.4 million, respesy, of net losses on SFC’s non-
designated hedging instruments in other revenuedher.

Derivative adjustments included in other revenuesther consisted of the following:

Three Months Six Months

Ended Ended

June 30, June 30,
(dollars in thousands) 2013 2013
Mark to market gains (losse $ 2,371 $ (14,509
Net interest incom 3,86z 7,46(
Credit valuation adjustment gains (losses) (1) 39
Total $ 6,23z $ (7,005

SFC was exposed to credit risk if counterpartiesstewap agreement did not perform. SFC reguladyitored counterparty credit ratings
throughout the term of the agreement. SFC'’s exgosumarket risk was limited to changes in the gaitiits swap agreement offset by
changes in the value of the hedged debt. While SEf@ss currency interest rate swap agreementatatigeconomic exposure of related d
it did not qualify as a cash flow or fair value gedunder U.S. GAAP.

10. Earnings Per Share

The computation of earnings per share was as fellow

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
(dollars in thousands excep June 30, June 30, June 30, June 30,
earnings per share) 2014 2013 2014 2013
Revised
Numerator (basic and diluted):
Net income attributable to Springleaf Holdings,.! $ 72,38¢ $ 56,17¢ $ 124,71.  $ 46,56¢
Denominator:
Weighted average number of shares outstandingcit 114,788,43 100,000,00 114,788,43 100,000,00
Effect of dilutive securities 387,58: — 372,00: —
Weighted average number of shares outstandingédiu 115,176,02 100,000,00 115,160,44 100,000,00
Earnings per share:
Basic $ 0.6 $ 0.5¢ $ 1.0¢ $ 0.47
Diluted $ 0.6 $ 0.5¢ $ 1.0¢e $ 0.47

Basic earnings per share is computed by dividirignm®me or loss by the weightederage number of shares outstanding during eaabdp
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.
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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 June 30, 201
Balance at beginning of peric $ 9,65¢ $ — 3 20,15: 345 $ 33,16«
Other comprehensive income (loss) before
reclassification: 5,95: — — (367) 5,58¢
Reclassification adjustments from accumulated oth
comprehensive incon (931 — — — (931)
Balance at end of period $ 1458( $ — 3 20,15:¢ 3,08¢ $ 37,81¢
Three Months Ended June 30, 201
Balance at beginning of peric $ 1292 % — 8,12( 6,241 $ 27,28¢
Other comprehensive income (loss) before
reclassification: (6,119 — — (20 (6,139
Reclassification adjustments from accumulated other
comprehensive incon (1,32)) — — — (1,327)
Balance at end of period $ 548 $ — % 8,12( 6,221 $ 19,82t
Six Months Ended June 30, 201
Balance at beginning of peric $ 4,36 $ — 3 20,15: 3,58( $ 28,09t
Other comprehensive income (loss) before
reclassification: 12,34: — — (4949) 11,84¢
Reclassification adjustments from accumulated oth
comprehensive incon (2,125 — — — (2,125
Balance at end of period $ 1458( $ — 3 20,15:¢ 3,08¢ $ 37,81¢
Six Months Ended June 30, 2013 - Revised
Balance at beginning of peric $ 14,12. % 104 $ 8,12( 4,127 $ 26,47:
Other comprehensive income (loss) before
reclassification: (6,947 — — 2,094 (4,849
Reclassification adjustments from accumulated other
comprehensive incon (1,695 (104) — — (1,799
Balance at end of period $ 548 $ — % 8,12( 6,221 $ 19,82t
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Reclassification adjustments from accumulated otberprehensive income to the applicable line itenoor condensed consolidated
statements of operations were as follows:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Revised
Unrealized gains on investment securi
Reclassification from accumulated other compretlvenisicome (loss)
to investment revenues, before ta $ 1,432 $ 2,03: $ 3,26¢ $ 2,60¢
Income tax effec (507) (712) (1,149 (913)
Reclassification from accumulated other compretvenisicome (loss)
to investment revenues, net of ta 931 1,321 2,12¢ 1,69¢
Unrealized gains on cash flow hedg
Reclassification from accumulated other comprehvenisicome (loss)
to interest expense, before ta: — — — 16C
Income tax effec — — — (56)
Reclassification from accumulated other compretvenisicome (loss)
to interest expense and other revenues, net of = — — 104
Total $ 931 $ 1,321 $ 2,12t 3 1,79¢

12. Income Taxes

At June 30, 2014, we had a net deferred tax a§$2008 million, compared to a net deferred takility of $128.3 million at December 31,
2013. The change from a net deferred tax liabibtg net deferred tax asset was primarily duedattonsolidation of the 2010-1 and 2009-1
securitizations during the first half of 2014. Wavk a valuation allowance on our gross state dafdax assets, net of a deferred federal tax
benefit of $25.8 million, at June 30, 2014 comparefi23.8 million at December 31, 2013. We also &dadluation allowance against our
United Kingdom and Puerto Rico operations of $2tilion at June 30, 2014 and $21.4 million at Debem31, 2013. The impact to our
uncertain tax positions was immaterial.

The effective tax rate for the six months endedeJd® 2014 was 30.5% compared to 22.1% for the gemed in 2013. The effective tax ri
for the six months ended June 30, 2014 differenhftioe federal statutory rate primarily due to tffeat of the non-controlling interest in our
joint venture, which decreased the effective td&® by 7.0%. The effective tax rate for the six nsnénded June 30, 2013 differed from
federal statutory rate primarily due to the effeicthe non-controlling interest in our joint vergur

13. Contingencies
LEGAL CONTINGENCIES

In the normal course of business, the Company eas hamed, from time to time, as a defendant ilmwadegal 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 believeatenal loss to be reasonably possible and reagpaatimable, there can be no assurance
that material losses will not be incurred from glaithat we have not yet been notified of or areygdtietermined to be probable or
reasonably possible and reasonably estimable.
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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. Intamd even where loss is reasonably
possible or an exposure to loss exists in excetgedfability already accrued with respect to ayiously recognized loss contingency, it is
always possible to reasonably estimate the sizleeopossible 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 indetermird#mages. Numerous issues may need to be resatehating through potentially lengthy
discovery and determination of important factuatteva, and by addressing novel or unsettled legastipns relevant to the actions in
guestion, before a loss or additional loss or rafdess or additional loss can be reasonably eg&chfor any given action.

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

PAYMENT PROTECTION INSURANCE

Our United Kingdom subsidiary provides payments@mhpensation to its customers who have made cledmserning Payment Protection
Insurance (“PPI”) policies sold in the normal cauod business by insurance intermediaries. On &jl2011, the High Court in the United
Kingdom handed down judgment supporting the Firelr®ervices Authority (now known as the Financiah@uct Authority) (“FCA”)
guidelines on the treatment of PPl complaints.ddition, the FCA issued a guidance consultatiorepapMarch 2012 on the PPI customer
contact letters. As a result, we have concludettti®e are certain circumstances where customeacband/or redress is appropriate;
therefore, this activity is ongoing. The total ness related to the estimated PPI claims were $24lbn at June 30, 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&aent Plan that accrued prior to January 1, 2013
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The following table presents the components ofpeeiodic benefit cost with respect to our defineddfit pension plans and other
postretirement benefit plans:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Pension
Components of net periodic benefit cc
Interest cos $ 3,81¢ $ 3,58¢ $ 7,636 $ 7,17¢
Expected return on asst (4,110 (3,879 (8,219 (7,74%)
Amortization of net los 1 12 2 24
Net periodic benefit co: $ (291) $ (279 $ (581) $ (545)
Postretirement
Components of net periodic benefit cc
Service cos $ 22 $ 81 $ 44 % 162
Interest cos 26 64 52 12¢
Amortization of net gai (67) — (134) —
Net periodic benefit cot $ (19 $ 145 $ (38) $ 29C

15. Share-Based Compensation

Total share-based compensation expense, net eftiods, for all stock-based awards was $2.0 milliad $3.6 million during the three and
six months ended June 30, 2014, respectively. Waali record any share based compensation exparisg the three and six months ended
June 30, 2013.

16. Segment Information

Our segments coincide with how our businesses areaged. At June 30, 2014, our four segments inclddasumer, Insurance, Acquisitic
and Servicing, and Real Estate. The Acquisitiorts 3@rvicing segment was added effective April L2@&s 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 (secamedunsecured) 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"lira@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.
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* Insurance— We offer credit insurance (life insurance, accidamd health insurance, and involuntary unemployrirtesurance
non-credit insurance, and ancillary products, sagkvarranty protection.

e 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 Paafobnsists of unsecured loans and loans securedlmrdinate 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 arzsgance from our typical branch serviced loansaardn a liquidating status
with no anticipation of significant renewal actiuit-uture strategic portfolio or business acquisgi 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 branchoaf$i are either serviced by our branch personng} 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 subservigéiid parties prior to the sale of these reahtestoans on March 31, 2014.
Investment funds managed by affiliates of Fortirdgectly own a majority interest in Nationstar.

The remaining components (which we refer to as &D)hconsist of our other non-core, non-originatiagacy operations, which are isolated
by geographic market and/or distribution channainfrour Core Consumer Operations and our Non-Cortdio. These operations include
our legacy operations in 14 states where we hageadased 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 Unitechdgdom subsidiary. Effective June 1, 2014, we atgpmrt (on a prospective basis) certain
real estate loans with equity capacity in OtheresSghshort equity loans, which have liquidated dawain immaterial level, were previously
included in our Core Consumer Operations. At Jurg014, the transfer date, these loans totaledB%hélion.

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 segniHmshistorical accounting basis (which is a bagi@accounting other than U.S. GAAP) also
provides better comparability of the operating lssof these segments to our competitors and ath@panies in the financial services
industry. The historical accounting basis is ngil@pble to the Acquisitions and Servicing segnsnte this segment resulted from the
purchase of the SpringCastle Portfolio on Aprit@13 and therefore, was not affected by the Fartpesgjuisition.

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 tditt@ce charges on these
finance receivables on a historical accountingshasi

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

38




Table of Contents

the difference in provision required based upondifferences in historical accounting basis andhpdiswn accounting basis of the

finance receivables;

« the acceleration of the accretion of the net diatou amortization of the net premium applied togegerm debt that we repurchase
or repay;

« the reversal of the remaining unaccreted push-damseounting basis for net finance receivables,dflesvance 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 dbbsed upon the differences between historical atomibasis where certain long-

term debt components are marked-to-market on anegibasis, and push-down accounting basis witerg-term debt is no longer

marked-to-market on a recurring basis.

The following tables present information about @@mpany’s segments as well as reconciliationseatindensed consolidated financial
statement amounts.

Acquisitions Pust-down
and Accounting Consolidated
(dollars in thousands) Consumer Insurance Servicing Real Estate Other Eliminations Adjustments Total
Three Months Ended June 30, 201
Interest incom $ 220,39t % — 3 137,04:  $ 136,63¢ $ 4311 $ ) 3436( $ 532,75(
Interest expens 40,90¢ — 18,107 95,49: 1,83( — 34,96" 191,30:
Net interest incom 179,49: — 118,93 41,147 2,481 — (607) 341,44¢
Provision for finance receivable loss 47,87t — 40,39¢ 20,47: 4,30z — 2,29¢ 115,34
Net interest income (loss) after provision
finance receivable loss 131,61! — 78,53¢ 20,67¢ (1,82]) — (2,905 226,10:
Other revenues
Insurance — 42,67. — — 16 — (1) 42,68’
Investmen — 11,66: — — (5) — (1,034 10,62:
Intersegmen- insurance commissiot 19,66: (19,81¢) — 152 3 — — —
Portfolio servicing fees from SpringCas — — 17,07¢ — — (17,079 — —
Net gain (loss) on fair value adjustments
debt — — 53t — — — (53 482
Net gain (loss) on sales of real estate loans
related trust assets — — — (22,819 — — 57,61¢ 34,80(
Other 541 2,03¢ 288 (79 (39 — — 2,75
Total other revenue 20,20¢ 36,55 17,89° (22,745 (20) (17,079 56,53: 91,34
Other expense:
Operating expense
Salaries and benefi 65,18¢ 5,15¢ 8,541 8,847 3,597 — 43 91,28:
Other operating expens 35,42! 3,71t 6,31¢ 11,53¢ 2,11¢ — 94¢ 60,06
Portfolio servicing fees to Springle — — 17,07¢ — — (17,079 — —
Insurance losses and loss adjustment expe — 18,86 — — — — (194) 18,66"
Total other expense 100,60! 27,73: 31,93¢ 20,38¢ 5,71¢ (17,079 71z 170,01
Income (loss) before provision for income ta 51,21¢ 8,81¢ 64,497 (22,45¢) (7,55%) — 52,91« 147,43.
Income before provision for income ta
attributable to nc- controlling interest: — — 30,28¢ — — — — 30,28¢
Income (loss) before provision for income ta
attributable to Springlez $ 5121t $ 881¢ $ 34,206 $ (22,450 $ (7,55) $ — 3 5291 $ 117,14:
* For purposes of our segment reporting presentatierhave combined the lower of cost or fair valdgistments recorded on the date the real estats loare transferred to finance receivables

held for sale with the final gain (loss) on theesal these loans.
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Acquisitions Pust-down
and Accounting Consolidated
(dollars in thousands) Consumer Insurance Servicing Real Estate Other Eliminations Adjustments Total
Three Months Ended June 30, 201
Interest incom $ 170,60 $ — 3 168,37(  $ 17747 $ 12,281 — 51,85¢ $ 580,59
Interest expens 36,12! — 24,59: 141,53( 4,007 — 34,16¢ 240,41t
Net interest incom 134,47¢ — 143,77¢ 35,947 8,28( — 17,69 340,17¢
Provision for finance receivable loss (5,947 — 17,797 66,01( (6,739 — 11,19( 82,31:
Net interest income (loss) after provision
finance receivable loss 140,421 — 125,98: (30,069 15,01¢ — 6,50 257,86¢
Other revenues
Insurance — 35,95¢ — — 20 — 9) 35,967
Investmen — 13,09! — — 111 — (2,60€) 10,59¢
Intersegmen- insurance commissiot 17,53¢ (17,53¢) — 3C (29) — — —
Portfolio servicing fees from SpringCas — — 2,38( — — (2,38() — —
Net gain (loss) on repurchases and repayn
of debt (1,500 — — (19,600 (272) — 21,13¢ (237)
Net gain (loss) on fair value adjustments
debt — — — 18,247 — — (17,49 752
Other 351 2,57¢ 81 1,557 (16%) — 112 4,51(
Total other revenue 16,38! 34,09: 2,461 22€ (33)) (2,38() 1,13¢ 51,59(
Other expense:
Operating expense
Salaries and benefi 61,41( 3,99¢ 2,411 6,49:% 4,60¢ — (59) 78,86:
Other operating expens 28,68! 2,58¢ 22,13¢ 13,44t 2,36( — 1,15¢ 70,36¢
Portfolio servicing fees to Springle — — 2,38( — — (2,38() — —
Insurance losses and loss adjustment expe — 16,55¢ — — — — (210 16,34¢
Total other expense¢ 90,09! 23,13¢ 26,927 19,93¢ 6,96¢ (2,38() 89E 165,57
Income (loss) before provision for incor
taxes 66,71¢ 10,95:¢ 101,51¢ (49,779 7,722 — 6,74 143,88:
Income before provision for income ta
attributable to na-controlling interest: — — 54,74( — — — — 54,74(
Income (loss) before provision for income ta
attributable to Springle: $ 66,71 $ 10,95: $ 46,77¢  $ (49,779 $ 7,72: — 6,748 % 89,14:
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Acquisitions Pust-down
and Accounting Consolidated
(dollars in thousands) Consumer Insurance Servicing Real Estate Other Eliminations Adjustments Total
At or for the Six Months Ended June 30, 201
Interest incom $ 430,090 $ — 8 282,97. $ 291,68. $ 9,41t $ — 8 71,227 $ 1,085,38
Interest expens 81,63: — 40,30: 207,28¢ 3,97¢ — 63,527 396,72:
Net interest incom 348,46( — 242,67 84,39¢ 5,44; — 7,70C 688,66¢
Provision for finance receivable loss 93,15 — 93,34¢ 81,80( 5,267 — 2,65¢ 276,22!
Net interest income after provision for finar
receivable losse 255,30¢ — 149,32: 2,594 17¢ — 5,042 412,44
Other revenues
Insurance — 81,07¢ — — 32 — (4) 81,10¢
Investmen — 21,92¢ — — 24 — (1,870) 20,08t
Intersegmen- insurance commissiot 31,96« (32,179 — 222 9) — — —
Portfolio servicing fees from SpringCas — — 35,26¢ — — (35,26%) — —
Net gain (loss) on repurchases and repayn
of debt (1,429 — — (10,029 (47) — 4,88¢ (6,615)
Net gain (loss) on fair value adjustments
debt — — (16,337 8,29¢ — — (8,357) (16,385
Net gain (loss) on sales of real estate loans
related trust assets — — — (84,99Y) — — 174,98: 89,98¢
Other 1,124 3,67¢ 592 (1,429 61C — — 4,57
Total other revenue 31,65¢ 74,50¢ 19,52¢ (87,92) 61C (35,26%) 169,64( 172,74
Other expense:
Operating expense
Salaries and benefi 131,76: 9,71( 17,77¢ 17,37% 7,26¢ — (87) 183,80:
Other operating expens 68,11« 6,987 12,27( 24,63: 3,82¢ — 1,944 117,77:
Portfolio servicing fees to Springle — — 35,26¢ — — (35,26%) — —
Insurance losses and loss adjustment expe — 37,47 — — — — (440 37,032
Total other expense 199,87 54,16¢ 65,310 42,00t 11,09: (35,26%) 1,415 338,60¢
Income (loss) before provision for income ta 87,09: 20,33¢ 103,53¢ (127,339 (10,309 — 173,26! 246,58.
Income before provision for income tay
attributable to nc- controlling interest: — — 46,59° — — — — 46,597
Income (loss) before provision for income ta
attributable to Springle: $ 87,090 $ 2033 $ 56,93¢ $ (127,339 $ (10,309 $ — % 173,26 $ 199,98t
Assets $ 3,355,761  $ 1,020,24: $ 2,395,19° $ 6,648,17. $1,024,200 $ — 3 (360,22) $ 14,083,35

*

For purposes of our segment reporting presentatierhave combined the lower of cost or fair valdgistments recorded on the dates the real estts loere transferred to finance receivables
held for sale with the final gain (loss) on theesabf these loans.
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Acquisitions Pust-down
and Accounting Consolidated
(dollars in thousands) Consumer Insurance Servicing Real Estate Other Eliminations Adjustments Total
At or for the Six Months Ended June 30, 201:-
Revised
Interest incom $ 331,08 $ —  $ 168,37C $ 364,50t $ 27,63. $ — 3 102,03¢ $ 993,63!
Interest expens 72,86¢ — 24,59: 295,90¢ 8,841 — 69,50: 471,71:
Net interest incom 258,21 — 143,77¢ 68,59¢ 18,79( — 32,53¢ 521,92
Provision for finance receivable loss 14,01« — 17,79° 136,09: (5,746 — 14,64( 176,79
Net interest income (loss) after provision
finance receivable loss 244.,20: — 125,98: (67,499 24,53¢ — 17,89¢ 345,12°
Other revenues
Insurance — 68,84¢ — — 40 — (21) 68,867
Investmen — 23,47¢ — — 1,397 — (4,157) 20,72:
Intersegmen- insurance commissiot 28,21( (28,20%) — 58 (63) — — —
Portfolio servicing fees from SpringCas — — 2,38( — — (2,380 — —
Net gain (loss) on repurchases and repayn
of debt (1,500 — — (19,600 79 — 21,13« (237)
Net gain (loss) on fair value adjustments
debt — — — 33,21 — — (32,700 511
Other 78¢ 4,371 81 402 (90) — (16¢) 5,38%
Total other revenue 27,49¢ 68,49: 2,461 14,07 1,018 (2,380) (15,909 95,24¢
Other expense:
Operating expense
Salaries and benefi 121,75¢ 6,94 2,411 13,097 13,187 — (207) 157,29(
Other operating expens 57,18¢ 4,87¢ 22,13¢ 27,96¢ 7,49¢ — 2,31t 121,97¢
Portfolio servicing fees to Springle — — 2,38( — — (2,380 — —
Insurance losses and loss adjustment expe — 31,52« — — — — (424 31,10(
Total other expense 178,94 43,34¢ 26,927 41,06t 20,68: (2,380 1,78 310,36¢
Income (loss) before provision for income ta 92,75¢ 25,147 101,51¢ (94,48) 4,86¢ — 20& 130,00:
Income before provision for income ta
attributable to nc- controlling interest: — — 54,74( — — — — 54,74(
Income (loss) before provision for income ta
attributable to Springle: $ 92,758 % 25,147 $ 46,77¢  $ (94,48) $ 486 $ — 3 208 $ 75,26¢
Assets $2870,13 $ 1,040,50. $ 3,049,54: $ 9,169,27. $752,88. $ — 8 (725,44) $ 16,156,88

17. Prior Period Revisions

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 preshptrecorded and disclosed out-of-period
adjustments in prior reporting periods when thersrwvere discovered. As a result, we revised aNipusly reported periods included in our
2013 Annual Report on Form 10-K. Similarly, we hageised all previously reported periods includedhis report. We corrected the errors
identified in the fourth quarter of 2013 and inaddhese corrections in the appropriate prior pstitn addition, we reversed all coftperiod
adjustments previously recorded and disclosedjrastdded the adjustments in the appropriate peridéter evaluating the quantitative and
gualitative aspects of these corrections, we haterthined that our previous quarterly condenseghfifal statements and our annual
consolidated financial statements were not matgnaisstated.
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The errors identified in the fourth quarter of 20&8ted to the following: (1) the accretion of détcount applied to long-term debt that was
revalued based on its fair value at the time ofRberess Acquisition; (2) the accretion of oridiissue net discount on our long-term debt
issued subsequent to the Fortress Acquisitionth@xarrying values of our tranches of Iclegn debt that were issued at a discount and v
have embedded derivatives, and the related charfgé ivalue; (4) the classification of certain @sment securities found to contain
embedded derivatives and the accounting treatnfeheaelated change in fair value; and (5) thetiomed accretion of discounts on loans in
non-accrual status.

In addition, we made other corrections during theath quarter of 2013, which were isolated to igeaiods in 2013, and revised the
appropriate periods of 2013 in our 2013 Annual Repo Form 10-K and in this report. These revisiozated to the following: (1) servicing
fee expenses for the SpringCastle Portfolio pursteaan interim servicing agreement that was ic@lbetween April 1, 2013 and August 31,
2013; (2) accretion of the unearned discount fer-aedit impaired loans in the SpringCastle Poidfahd the resulting adjustment to the
allowance for finance receivable losses for therg@astle Portfolio; (3) finance charge calculat@mour internal servicing system for the
SpringCastle Portfolio; and (4) charge-offs ona@rgualified real estate loans that had not beantgd principal forgiveness.

We also recorded the previously disclosed out-efggeadjustments in the appropriate periods. Tlaefastments primarily related to the
following:

»  capitalized interest on purchased credit impaineaice receivables serviced by a third party;

« the difference between the hypothetical derivaititerest expense and the contractual derivativerést expense;

« the identification of certain bankrupt real estatn accounts for consideration as TDR financeivebées;

e  to correct certain inputs in our model supporting TDR allowance for finance receivable losses;

» distributions of limited partnerships;

» the calculations of the carrying value for our restiate owned and the net loss on sales of ouestate owned that are externally
serviced,;

« the calculation of real estate owned expenses;

e payable to former parent related to any refundot(edit for) taxes, including any interest reegly

»  benefit reserves related to a closed block of ara®ji

« change in estimate for the taxable income relaieddrtgage securitizations; and

» the correction of current and deferred tax expense.

In addition to the revisions previously discussiuding the fourth quarter of 2013 we identifiedg@,tation errors in the classification of
certain line items within our consolidated statetrarcash flows and revised the appropriate lieeng in our 2013 Annual Report on
Form 10-K and in this report. These errors relatethe following:

« the income tax effect on the changes in accumulatteel comprehensive income related to retiremkamt f|bilities and net
unrealized gains and losses on investment secustid cash flow hedges were incorrectly includetCimange in other assets and
other liabilities” instead of “Change in taxes reable and payable” within the same operating @@t section;

»  certain debt issue costs were incorrectly includetChange in other assets and other liabilitieghim the operating activities
section instead of “Proceeds from issuance of emngy debt, net of commissions” within the financaivities section;

* advances on SpringCastle’s revolving loans wereriectly included as a reduction to “Principal ections on finance receivables”
instead of “Finance receivables originated or pasell, net of deferred origination costs” within shene investing activities section;
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» the deferred costs on the repurchased debt incaftedthe Fortress Acquisition were incorrectlglirded in ‘Change in other ass¢
and other liabilities” instead of “Net loss on reghiases and repayments of debt” within the sameatipg activities section;

e accrued interest and finance charges on real detatenodifications were incorrectly included irrititipal collections on finance
receivables” within the investing activities seatiostead of “Change in accrued interest and finari@arges” within the operating
activities section; and

»  “Deferral of finance receivable origination costsds incorrectly included within the operating aitids section instead of the
investing activities section.

Revised Condensed Consolidated Statement of Opmrat{Unaudited]

The following table reconciles the amounts previpusported in our condensed consolidated statewfesperations to the corresponding
revised amounts. The “Out-of-Period” column reféettte previously disclosed out-of period adjustradimat are now being corrected in the
appropriate periods. The “Adjustments” column retethe corrections of the errors discovered duttiegfourth quarter of 2013.

Six Months Ended

(dollars in thousands excep June 30, 2013 (Unaudited
earnings per share) As Reported* Qut-of-Period Adjustments As Revised
Interest incom $ 993,63 $ — 3 — 3 993,63!
Interest expense 468,92¢ — 2,78% 471,71
Net interest income 524,70¢ — (2,785 521,92
Provision for finance receivable losses 182,93t (5,277 (864) 176,79
Net interest income after provision for finance reeivable

losses 341,77: 5,271 (1,927 345,12
Other revenues

Insurance 68,861 — — 68,86

Investmen 20,93 — (209) 20,72:

Net loss on repurchases and repayments of (55) — (182) (237)

Net gain on fair value adjustments on d — — 511 511

Other 5,38 — — 5,38:
Total other revenues 95,12¢ — 12C 95,24¢
Other expense:

Operating expense

Salaries and benefi 157,29( — — 157,291
Other operating expens 121,97¢ — — 121,97

Insurance losses and loss adjustment expe 31,10( — — 31,10(
Total other expense: 310,36¢ — — 310,36!
Income before provision for income taxe: 126,52¢ 5,271 (1,802 130,00«
Provision for income taxes 27,70¢ 1,951 (959) 28,70(
Net income 98,82( 3,32¢ (842 101,30
Net income attributable to n-controlling interests 53,94¢ — 791 54,74(
Net income attributable to Springleaf Holdings, Inc $ 4487, $ 3,32¢ $ (1,639 $ 46,56
Share Data:
Weighted average number of shares outstani

Basic and dilutes 100,000,00 100,000,00
Earnings per shar

Basic and dilute: $ 0.4- $ 0.47

*  The condensed consolidated statement of operdtionise six months ended June 30, 2013 was prelyigussented in the Prospectus
and includes reclassifications of certain itemsdnform to the 2013 presentation.
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Revised Condensed Consolidated Statement of Comgireifrte Income (Unauditec
The following table presents the amounts previousported in our condensed consolidated statenfaroprehensive income and the

corresponding revised amounts.

Six Months Ended
June 30, 2013 (Unaudited
As Reported* As Revised

(dollars in thousands)

Net income $ 98,82( $ 101,30¢

Other comprehensive loss:
Net unrealized losses @

Investment securities on which ot-thar-temporary impairments were tak (11¢) (11¢)
All other investment securitie (10,659 (20,560)
Foreign currency translation adjustme 2,094 2,094
Income tax effect
Net unrealized losses ¢
Investment securities on which ot-thar-temporary impairments were tak 41 41
All other investment securitie 3,73( 3,69¢
Other comprehensive loss, net of tax, before rsiflagtion adjustment (4,917 (4,849
Reclassification adjustments included in net inco
Net realized gains on investment securi (2,719 (2,60¢)
Cash flow hedge (160 (160
Income tax effect
Net realized gains on investment securi 952 913
Cash flow hedge 56 56
Reclassification adjustments included in net inconst of tax (1,877 (1,799
Other comprehensive loss, net of tax (6,782 (6,64))
Comprehensive income 92,03¢ 94,657
Comprehensive income attributable to non-contrgllimerests 53,94¢ 54,74(
Comprehensive income attributable to Springleaf Halings, Inc. $ 38,09 $ 39,91,

*  The condensed consolidated statement of comprafeeimsiome for the six months ended June 30, 20K3previously presented in the
Prospectus.
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Revised Condensed Consolidated Statement of Casiw§l(Unaudited

The following table presents the amounts previousported in our condensed consolidated statenfaratsh flows and the corresponding
revised amounts and includes additional correctioribe classification of certain line items witlior condensed consolidated statement of

cash flows.

Six Months Ended
June 30, 2013 (Unaudited

(dollars in thousands) As Reported* As Revised
Cash flows from operating activities
Net income $ 98,82( $ 101,30
Reconciling adjustment
Provision for finance receivable loss 182,93t 176,79
Depreciation and amortizatic (4,090 (2,309
Deferral of finance receivable origination cc (27,880) —
Deferred income tax bene (64,18¢) (62,957
Net gain on fair value adjustments of d — (517)
Net (gain) loss on repurchases and repaymentsbd (6,619) 237
Other (3,389 (3,179
Cash flows due to changes
Other assets and other liabiliti (95,649 (64,987
Insurance claims and policyholder liabiliti 12,30¢ 12,30¢
Taxes receivable and payal 29,54 34,07¢
Accrued finance charge 2,417 (20,890
Restricted cas (3,565 (3,172
Other, ne (1,770 (1,772)
Net cash provided by operating activit 118,88t 165,96¢
Cash flows from investing activities
Finance receivables originated or purchased, nééferred origination cos (1,055,74) (1,207,029
Principal collections on finance receivab 1,518,091 1,564,80.
Purchase of SpringCastle Portfa (2,978,99) (2,978,99)
Available-for-sale investment securities purcha (341,37) (340,349
Trading investment securities purcha — (982)
Available-for-sale investment securities called, sold, and mdt 659,48! 652,98
Trading investment securities called, sold, andumneai — 6,501
Change in restricted ca (118,84 (213,03)
Proceeds from sale of real estate ow 68,61« 68,61«
Other, ne (839 (839)
Net cash used for investing activiti (2,249,59) (2,348,32)
Cash flows from financing activities
Proceeds from issuance of l--term debt, net of commissio 4,086,73 4,081,19
Repayment of lor-term debi (3,294,70) (3,237,50)
Contributions from joint venture partne 438,08: 438,08:
Distributions to joint venture partne (5,862) (5,867)
Net cash provided by financing activiti 1,224,224 1,275,91.
Effect of exchange rate chang (1,519 (1,539
Net change in cash and cash equival (907,976 (907,976
Cash and cash equivalents at beginning of period 1,554,34: 1,554,34
Cash and cash equivalents at end of period $ 646,37: $ 646,37:

*  The condensed consolidated statement of cash flmvie six months ended June 30, 2013 was prelyipuesented in the Prospectus

and includes reclassifications of certain itemsdnform to the 2013 presentation.
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18. 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
June 30, 201«
Assets
Cash and cash equivalel $ 891,34. % — 3 — $ 891,34 $ 891,34
Investment securitie — 643,99:; 13,49 657,48 657,48

Net finance receivables, less allowance for fine

receivable losse — 12,116,69 12,116,69 11,651,11

Restricted cas 487,16( — — 487,16( 487,16(
Other assets
Commercial mortgage loal — — 86,30( 86,30( 92,95
Escrow advance receivak — — 19,23¢ 19,23¢ 19,23¢
Liabilities
Long-term debt $ — $ 12,44490 $ — $ 12,44490 $ 11,261,02

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
June 30, 201+
Assets
Cash equivalents in mutual fun $ 279,64! — — $ 279,64!
Investment securitie!
Available-for-sale securities
Bonds:
U.S. government and government sponsored en — 54,87 — 54,87
Obligations of states, municipalities, and politica
subdivisions — 114,94¢ — 114,94
Corporate dek — 269,64! 4,16( 273,80!
RMBS — 66,42! 65 66,48¢
CMBS — 43,32( 20 43,34(
CDO/ABS — 15,12( — 15,12(
Total — 564,33( 4,24t 568,57!
Preferred stoc — 7,271 — 7,271
Other lon¢-term investments (¢ — — 1,25¢ 1,25¢
Total availabl-for-sale securities (k — 571,60: 5,49¢ 577,10(
Trading securities
Bonds:
U.S. government and government sponsored en — 3,001 — 3,001
Obligations of states, municipalities, and politica
subdivisions — 1,01(¢ — 1,01(
Corporate dek — 5,03: — 5,03:
RMBS — 9,95¢ — 9,95¢
CMBS — 46,69¢ — 46,69¢
CDO/ABS — 6,69¢ 6,617 13,30¢
Total trading securitie — 72,39 6,612 79,00
Total investment securities — 643,99: 12,111 656,10.
Restricted cash in mutual funds 452,55¢ — — 452,55!
Total $ 732,20 643,99: 12,11 $ 1,388,30
Liabilities
Long-term debt $ — 356,85¢ — 3 356,85¢
December 31, 201.
Assets
Cash equivalents in mutual fun $ 216,31( — — 8 216,31(
Investment securitie:
Available-for-sale securities
Bonds:
U.S. government and government sponsored en — 59,68 — 59,68
Obligations of states, municipalities, and politica
subdivisions — 103,53¢ — 103,53
Corporate dek — 239,14 12,60« 251,74}
RMBS — 83,66¢ 113 83,77¢
CMBS — 10,97« 2 10,97¢
CDO/ABS — 9,391 80C 10,19°
Total — 506,39° 13,51¢ 519,91(
Preferred stoc — 7,80t — 7,80¢
Other lon¢-term investments (¢ = — 1,26¢ 1,26¢
Total availabl-for-sale securities (t — 514,20: 14,78t 528,99(
Trading securities
Bonds:
Corporate dek — 1,837 — 1,83i
RMBS — 10,67: — 10,67:
CMBS — 29,891 — 29,89'
CDOJ/ABS — 1,86¢ 7,38% 9,24¢
Total trading securitie — 44,27 7,38z 51,65¢
Total investment securities — 558,47: 22,171 580,64
Restricted cash in mutual funds 493,29 — — 493,29




Total $ 709,600 $ 558,47 $ 22,170 $ 1,290,25

Liabilities
Long-term debi $ — $ 363,677 $ — $ 363,67
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() Other long-term investments excludes our interestlimited partnership of $0.5 million at June 3014 and $0.6 million at
December 31, 2013 that we account for using théyemethod.

(b) Common stocks not carried at fair value totale®$0illion at June 30, 2014 and December 31, 20t3tlaerefore have been excluded
from the table above.

We had no transfers between Level 1 and Level ihduhe three and six months ended June 30, 2014.

The following table presents changes for the timeaths ended June 30, 2014 in Level 3 assets aitities 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 Level 3 (b) period
Three Months Ended June 30
2014
Investment securitie:
Available-for-sale securities
Bonds:
Corporate dek $ 8,65¢ $ (50) $ 56 $ (4,500 $ — $ — $ 4,16
RMBS 81 ©) (13) — — — 65
CMBS 7 — 13 — — — 20
CDO/ABS 80C — 3 — — (80%) —
Total 9,54: (53) 590 (4,500) — (809 4,24¢
Other lon¢-term investment 1,26¢ — 75 (90) — — 1,25¢
Total available-for-sale
securities 10,811 (53 134 (4,590 — (803%) 5,49¢
Trading securities
Bonds:
RMBS 1,21¢ (10) — (52) — (1,157 —
CDO/ABS 7,411 21 — (17) — (803%) 6,612
Total trading securitie 8,63( 11 — (69 — (1,960 6,612
Total $ 19447 $ (42) $ 134 $ (4,659 $ — $ (2,769 $ 12,11

(&) “Purchases, sales, issues, and settlements” cabmigrconsist of settlements. There were no purd)asses, or issues of investment
securities for the three months ended June 30,.2014

(b) During the three months ended June 30, 2014, wefeaed RMBS and CDO/ABS securities totaling $RiBion out of Level 3
primarily due to greater pricing transparency.
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The following table presents changes for the thmeaths ended June 30, 2013 in Level 3 assets alitities 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 June 30
2013
Investment securitie:
Available-for-sale securities
Bonds:
Corporate dek $ 13877 $ 60 $ (223 $ (600) $ — 8 — $ 13,11
RMBS 65 (1) 154 — — — 21€
CMBS 2 — — — — — 2
CDO/ABS 1,10(C — — (300 — — 80C
Total 15,04« 590 (69) (900) — — 14,13«
Other lon¢-term investment 1,34( 2 147 (12) 1,47¢
Total available-for-sale
securities 16,38¢ 61 78 (917) — — 15,61
Trading securities
Bonds:
CDO/ABS 12,07¢ 51C (422) (4,49¢) — — 7,66°
Total $ 2845 $ 571 $ (3449 $ (5409 $ — 3 — $ 2327

*  “Purchases, sales, issues, and settlements” cabmfgrconsist of settlements. There were no purd)asdes, or issues of investment
securities for the three months ended June 30,.2013
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The following table presents changes for the sixtin®ended June 30, 2014 in Level 3 assets antitiemeasured 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
Six Months Ended June 30, 201
Investment securitie:
Available-for-sale securities
Bonds:
Corporate dek $ 12,60 $ 204 % (255) $ (839) % — % — 8 4,16(
RMBS 112 (10 (39) — — — 65
CMBS 2 — 18 — — — 20
CDO/ABS 80( — 3 — — (803) —
Total 13,51¢ 194 (272 (8,399 — (809) 4,24¢
Other lon¢-term investment 1,26¢ — 75 (90) — — 1,25¢
Total availabl-for-sale securitie 14,78¢ 194 (197) (8,487 — (809) 5,49¢
Trading securities
Bonds:
RMBS — 4 — (88) 1,241 (1,157 —
CDO/ABS 7,38% 28 — 3 — (80%) 6,612
Total trading securitie 7,38: & — (8E) 1,241 (1,960 6,612
Total $ 22,17 $ 221 $ 19797 $ (8,569 $ 1241 % (2,76) % 12,117

(@)  The detail of purchases, sales, issues, and setiksrfor the six months ended June 30, 2014 igpted in the table below.
(b)  During the six months ended June 30, 2014, wefeemes! $1.2 million of RMBS securities into Levep8marily due to lesser pricing transparency.

(c)  During the six months ended June 30, 2014, we feaesl RMBS and CDO/ABS securities totaling $2.8iom out of Level 3 primarily due to greater prigi transparency.

The following table presents the detail of purclsasales, issuances, and settlements of Levek®samsd liabilities measured at fair value on
a recurring basis for the six months ended Jun@@D4:

(dollars in thousands) Purchases Sales Issues Settlements Total

Six Months Ended June 30, 201

Investment securitie:
Available-for-sale securities

Bonds:
Corporate dek $ — 3 — $ — 3 (8,399 $ (8,399
Other lon¢-term investment — — — (90 (90
Total availabl-for-sale securitie — — — (8,487 (8,487
Trading securities
Bonds:
RMBS — — — (89) (89)
CDOJ/ABS 13E — — (132) 3
Total trading securitie 13t — — (220 (85)
Total $ 13t $ — $ — $ (8,707 $ (8,56¢)
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The following table presents changes for the sixtin®ended June 30, 2013 in Level 3 assets antitiemeasured 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
Six Months Ended June 30, 201- Revised
Investment securitie:
Available-for-sale securities
Bonds:
Corporate dek $ 13417 $ (10§ $ 28¢ $ (481) $ — 3 — 3 13,11«
RMBS 74 (35) 17¢ — — — 21¢
CMBS 1,761 (6) 2 (1,767) — — 2
CDOI/ABS 2,83¢ 8 9 (2,039 = — 80C
Total 18,09: (141) 45¢€ (4,279 — — 14,13¢
Other lon¢-term investment 1,38( 2 107 (11) — — 1,47¢
Total availabl-for-sale securitie 19,47. (139 56& (4,286€) — — 15,61:
Trading securities
Bonds:
CDO/ABS 12,19: 518 (422) (4,620) — — 7,665
Total $ 3166 $ 374 $ 143 $ (8,906 $ — 3 —  $ 23,27¢
* The detail of purchases, sales, issues, and setilsrfor the six months ended June 30, 2013 igpted in the table below.

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 six months ended Jun@@03:

(dollars in thousands) Purchases Sales Issues Settlements Total

Six Months Ended June 30, 201- Revised

Investment securitie:
Available-for-sale securities

Bonds:
Corporate dek $ — 3 — 3 — 3 (481) $ (481)
CMBS — (1,45%) — (309) (1,767
CDO/ABS — (1,637 — (400) (2,039
Total — (3,085 — (1,190 (4,275
Other lon-term investment — — — (11 (11
Total availabl-for-sale securitie — (3,085 — (1,207 (4,28¢6)

Trading securities

Bonds:
CDO/ABS — — — (4,620) (4,620
Total $ — 3 (3,089 $ — 3 (5,820 $ (8,906)

We used observable and/or unobservable inputstéordime the fair value of positions that we hawssified within the Level 3 category. As
a result, the unrealized gains and losses for siaset liabilities within the Level 3 category pretsal in the Level 3 tables above may include
changes in fair value that were attributable tdmiiservable (e.g., changes in market interest)rated unobservable (e.g., changes in
unobservable long-dated volatilities) inputs.
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The unobservable inputs and quantitative data ursedr Level 3 valuations for our investment setiesiwere developed and used in models
created by our third-party valuation service prevg] 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 ueolable 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 Usi@e 30, 2014 and December 31, 2013 is as fallows

Range (Weighted Average

Valuation Technigue(s) Unobservable Input June 30, 201« December 31, 201
2.68% — 8.48%
Corporate dek Discounted cash flow Yield (1.36%) (a) (4.67%)

Historical costs Nature of
investment Local market
conditions Comparables
Other long-term Discounted cash flows and Operating performance
investment: indicative valuation: Recent financing activit N/A (b) N/A (b)

(a) At June 30, 2014, corporate debt consisted of omel b
(b) 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 instrumdRMBS, 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 accompanied by a dinally similar change in the assumption usedlierloss severity and a directionally
opposite change in the assumption used for prepatyspeeds. An improvement in the workout criteelkated to the restructured debt and/or
debt covenants of the underlying collateral may leaan improvement in the cash flows and havenaerse impact on other inputs,
specifically a reduction in the amount of discoapplied for marketability and liquidity, making te&uctured bonds more attractive to ma
participants.
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FAIR VALUE MEASUREMENTS — NON-RECURRING BASIS

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

Assets measured at fair value on a non-recurrisgstmn which we recorded impairment charges wefelksvs:

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

June 30, 201«

Assets

Real estate owne $ — 3 — $ 47,04¢ $ 47,04¢
Commercial mortgage loans — — 10,07¢ 10,07¢
Total $ — $ — $ 57,12« $ 57,12¢

December 31, 2013

Assets

Real estate owne $ — 3 — 8 72,24: $ 72,24
Commercial mortgage loans — — 11,93t 11,93t
Total $ — $ — 8 84,177 $ 84,17:

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

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,

(dollars in thousands) 2014 2013 2014 2013
Assets
Real estate owne $ 3,92¢ 3 5741 $ 9,86¢ $ 13,65¢
Commercial mortgage loans (1,006 (1,585 (1,056) (1,719
Total $ 292: $ 4162 $ 8,81( $ 11,94¢

In accordance with the authoritative guidance lierdaccounting 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 andnsonths ended June 30, 2014 and 2013 and
recorded the writedowns in other revenues — offilee. fair values of real estate owned disclosetiéntable above are unadjusted for
transaction costs as required by the authoritafivdance for fair value measurements. The amodmsabestate 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 and six
months ended June 30, 2014 and 2013 and recordegttimpairments in investment revenues.

The unobservable inputs and quantitative data imsedr Level 3 valuations for our real estate owaad commercial mortgage loans were
developed and used in models created by our tlargdspaluation service providers or valuations jded by external parties, which values
were used by us for fair value disclosure purpegd®ut adjustment. We applied the third-party gt which allows us to omit certain
guantitative disclosures about unobservable infigsa result, the weighted average ranges of fgtsnare not applicable in the following
table.
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Quantitative information about Level 3 inputs far assets measured at fair value on a non-recupasg at June 30, 2014 and December 31
2013 is as follows:

Range (Weighted Average

Valuation Technique(s) Unobservable Input June 30, 201« December 31, 201
Real estate owne Market approacl Third-party valuatior N/A* N/A*
Local market conditions Nature
Commercial mortgage investment Comparable property
loans Market approac! sales Operating performan N/A* N/A*

*  Not applicable.

FAIR VALUE MEASUREMENTS — VALUATION METHODOLOGIES A ND ASSUMPTIONS
We use the following methods and assumptions tmas# fair value.

Cash and Cash Equivalents

The carrying amount reported in our condensed dmlaged balance sheets approximates fair value.
Investment Securitie

We utilize third-party valuation service providéosmeasure the fair value of our investment sdestitvhich 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 invasht securities not traded in active markets bgrrafg 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 securitysigaand 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 adjusivtidaations to reflect illiquidity and/or namansferability. Such adjustments are generallyt
on available market evidence. In the absence df suilence, management’s best estimate is used.

We classify investment securities that are deemaadcbrporate 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
finance receivables, and other similar factors. Mwost significant judgments and estimates madéerébgprepayment 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.
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Restricted Casl

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

We utilize third-party valuation service provideéosestimate 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 independedtghrty valuations obtained periodically to esitena price that would be received in a
then current transaction to sell the asset.

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

We either receive fair value measurements of cuyterm debt from market participants and pricing B&w 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 deemigatdrporate an embedded derivative and for whihimpracticable for u
to isolate and/or value the derivative.

19. 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 lstetpon January 1, 2013. In addition, the unaddit® 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 issadf 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 discpantl 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:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands except earnings per shart 2014 2013 2014 2013
Interest incomt $ 386,41 $ 570,25¢ $ 93432° $ 1,154,13i
Net income attributable to Springleaf Holdings,.! $ 54,66¢ $ 58,17¢ $ 109,61t $ 60,01¢
Net income attributable to Springleaf Holdings,.Iper
weighted average shai
Basic $ 0.4¢ $ 058 $ 09t $ 0.6(
Diluted $ 047 $ 0.5¢ $ 0.9t $ 0.6(

20. Subsequent Events
SALE OF MORTGAGE LOANS AND SECURITIZATION INTERESTS
Whole Loan Sale and Securities Sale

On August 6, 2014, SFC and the Depositors (as efirelow) entered into a letter agreement (the “@d@ment Letter”) with a major
financial institution (the “Initial Purchaser”) muant to which the Initial Purchaser committedix@(rchase certain performing and non-
performing mortgage loans (the “Mortgage Loansffwan unpaid principal balance of approximatelyrddillion as of June 30, 2014 (the
“Whole Loan Sale”) from certain subsidiaries of Sf@ “Mortgage Loan Sellers”), (ii) purchase cirtaotes (the “Notes”) and trust
certificates (the “Trust Certificates” and, togethath the Notes, the “Securities”) issued by Sgkaaf Mortgage Loan Trust 2011-1,
Springleaf Mortgage Loan Trust 2012-1, Springleafridage Loan Trust 2012-2, Springleaf Mortgage Loarst 2012-3, Springleaf
Mortgage Loan Trust 2013-1, Springleaf Mortgagen.daust 2013-2 and Springleaf Mortgage Loan Tr@#t323 (each, a “Trust” and the
issuance of the Securities by each Trust, a “Sfgafgransaction”) from Eighth Street Funding LLEleventh Street Funding LLC, Twelfth
Street Funding LLC, Fourteenth Street Funding LE{fteenth Street Funding LLC, Seventeenth Streetlig LLC and Nineteenth Street
Funding LLC, each an affiliate of SFC (collectivetlye “Depositors”), and SFC (the “Securities Sglahd (iii) purchase rights to receive any
funds remaining in the reserve account establistvedlach Springleaf Transaction (each, a “Resem@nAnt” and, together with the
Securities, the “Securitization Assets”) in accomawith the terms of the related transaction damnisi(together with the Whole Loan Sale
and the Securities Sale, the “Asset Sale”).

As purchaser of the Trust Certificates, the Initakchaser or any purchasers of the Trust Cettiificiiom the Initial Purchaser will obtain the
right to exercise an optional termination of eaphir®jleaf Transaction (other than Springleaf Moggé& oan Trust 2013-3) pursuant to the
terms of the related indenture. With respect to3pengleaf Mortgage Loan Trust 2013-3, SFC willesgto cause Nineteenth Street Funding
LLC, as Depositor, to sell and transfer to theidhiPurchaser all of its rights to exercise anaml termination of Springleaf Mortgage Loan
Trust 2013-3.

The settlement date for the Asset Sale is expedotbd on or about August 29, 2014 (the “Settleniate”) and is subject to certain terms and
conditions described below. The purchase pricéhferAsset Sale is approximately $2.98 billion, sabjo (i) a possible increase of the
purchase price based on the prices at which tiiallRurchaser sells the Securitization Assethital{party investors and the timing of such
sales and (ii) a possible increase or decreaswipurchase price based on the performance stitins bortgage Loans included in the
Whole Loan Sale as of July 31, 2014 or such othé thutually agreed upon by the applicable parties.
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Whole Loan Sale. The purchase of the Mortgage Loans by the InitiatRaser is subject to, among other things, cestiiulations,
including the following:

the Mortgage Loans will be sold to the Initial Puaiser pursuant to a mortgage loan purchase amdrgervicing agreement
(the “Purchase Agreement”) containing usual andornary terms and conditions satisfactory to thédhPurchaser and SFC.
The Initial Purchaser will be entitled to receiviepayments in respect of the Mortgage Loans aftdy 31, 2014 (the “Cut-off
Date”). The obligations of the Mortgage Loan Sellers toltligal Purchaser under the Purchase Agreemehbeiguaranteed |
SFC;

the Purchase Agreement will contain certain repriegimns and warranties relating to the Mortgagarisoas mutually agreed
upon by SFC and the Initial Purchaser;

the information relating to the Mortgage Loans jded in the mortgage loan schedule that SFC providehe Initial Purchas
(the “Bid Tape”) is true and correct in all maténespects;

the Settlement Date for the sale of the Mortgaganiseshall occur on August 29, 2014 or such othter miatually acceptable to
the Initial Purchaser and SFC;

any Mortgage Loan with a zero balance as of thedffuDate will be removed from the Whole Loan Sale;

the Initial Purchaser will have completed confirorgtdue diligence which will include a review oftleredit files, servicing
comments and pay histories, collateral files, amgiance and samples for such confirmatory dugetice to be based on the
Bid Tape;

any Mortgage Loan having material litigation, corapte defects, property damage or title issueseagmoved from the
Whole Loan Sale at the Initial Purchaser’s disoretr re-priced by the Initial Purchaser as mujuadjreed to between SFC and
the Initial Purchaser;

unless otherwise provided in the Bid Tape, eachtyéme Loan will be secured by a first lien mortgagédeed of trust on
residential real property;

the Initial Purchaser will purchase all of the Myatje Loans subject only to the exceptions mutwahged upon by SFC and
Initial Purchaser pursuant to the terms of the Citment Letter;

the Mortgage Loans will be sold on a servicingast basis, with a servicing transfer date of $eipée 30, 2014 or such other
date mutually agreed upon between SFC and thall@tirchaser (the “Servicing Transfer Dat&grvicing will be transferred
the Initial Purchaser’s designee on the Servicirap$fer Date;

until the Servicing Transfer Date, SFC will servarecause the Mortgage Loans to be serviced inrdaoge with servicing
practices generally employed in the industry fortgage loans similar in type to the Mortgage Lotnke purchased and sold
and in accordance with all applicable laws; and

the satisfaction of all conditions precedent sethfan the Purchase Agreement.

Securities Sale.The purchase of the Securities and the Reserveultsdy the Initial Purchaser is subject to, amatigr things, certain
stipulations, including the following:

with respect to each Springleaf Transaction, exeauwdf a note purchase agreement by SFC, the cel¢positor and the Initial
Purchaser containing usual and customary termgamditions satisfactory to the Initial Purchased #me related Depositor in
the form attached to the Commitment Letter withhsclcanges as are mutually agreed to by the Ifttiathaser and the related
Depositor;

execution of the Letter Agreement (as defined bglow

delivery of the Securities to the Initial Purchaiseeither book-entry or physical form;

with respect to each Springleaf Transaction, dejivé a private placement memorandum which dessnibaterial terms of the
Securities;

with respect to each Springleaf Transaction, dejive the Initial Purchaser of materials approgriahd necessary to allow the
Initial Purchaser to conduct due diligence on tleetgage loans underlying the Securities;
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execution of a letter agreement pursuant to whiehnitial Purchaser agrees that, in the evenitritial Purchaser or its
assignees (collectively, the “Call Rights OwnersXgrcise any rights to terminate a Springleaf Taatisn (a “Trust Collapse”),
the Call Rights Owners will be obligated to rethiationstar Mortgage LLC (“Nationstar”) as serviodithe underlying
mortgage loans; and

the Settlement Date for the sale of the Secuttitigke Initial Purchaser will be on August 29, 2@t4uch other date mutually
agreed upon between the Initial Purchaser and épo$§itors.

On August 6, 2014, SFC and the Initial Purchastgred into a letter agreement (the “Letter Agreetf)qrursuant to which SFC and the
Initial Purchaser agreed, among other things, keie:

On or prior to the Settlement Date, SFC will caeaeh Depositor to enter into a letter agreemertt thig Initial Purchaser
pursuant to which the Depositor will sell its irgst in the Reserve Accounts to the Initial Purchasés designee. The Initial
Purchaser’s obligation to purchase the Depositotstests in the Reserve Accounts is subject tatmelition that SFC offers
financing of up to $70 million for the purchasetloé Reserve Accounts to one third-party investsigieted by the Initial
Purchaser, or, if SFC, at its sole discretion, meitees such third party is not creditworthy, SF@Isprovide such financing to
the Initial Purchaser on a recourse basis.

For a proposed Trust Collapse by holders of 100%h@fSecurities for a Springleaf Transaction, SEComoperate and provide
reasonable assistance with, and cause the Deptusitooperate and provide reasonable assistanbetivi Trust Collapse,
including, but not limited to entering into amenditeeto the underlying securitization documents arodiding necessary
consents.

Prior to the Settlement Date, SFC will not permiy aervicer or subservicer to sell any delinqueank included in the
Springleaf Transactions without providing holdefshe Securities the right to match the highestgyide offered by unaffiliated
third-party investors.

SFC and the Depositors will not amend the secatith documents relating to any Springleaf Trarsaair take any action
that would materially adversely affect the right$olders of the Securities.

SFC will not consent to a transfer of servicinghed mortgage loans underlying the Springleaf Tretisas, except as required
by the documents for the Springleaf Transactiamanty party other than Nationstar.

SFC will provide up to two holders of the Secustidentified by the Initial Purchaser the continbetefit of the
representations and warranties regarding the mgetlgmns made by SFC or its subsidiaries in eadn@paf Transaction
notwithstanding a Trust Collapse, subject to cerfianitations regarding the enforcement of suctrespntations and warranties
against SFC.

SFC will perform certain administrative duties wilspect to each Trust for the Springleaf Transasti

The Initial Purchaser and certain of its affiliates’e engaged in, and may in the future engageviestment banking and other commercial
dealings in the ordinary course of business withGompany and its affiliates. They have receivedihrcontinue to receive customary fees
and commissions for these transactions.
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Sale of 200-1 Retained Certificates

On February 24, 2006, we completed a private sézafion transaction in which a wholly owned spépiarpose vehicle sold $457.1 million
of certificates backed by real estate loans oftimerican General Mortgage Loan Trust 2006-1 (tHa0&1 Trust”). We initially retained
$16.5 million of the 2006-1 Trust's subordinate tgage-backed certificates (the “2006-1 Retainedif@ztes”). On July 31, 2014, we
entered into an agreement to sell the 2006-1 Reda@ertificates for $10.3 million to an unaffilidténird party, subject to customary closing
conditions. The sale is expected to be completeor@bout August 29, 2014.

Impact of Sales of Mortgage Loans and Securitizatihterests

We will not retain any interest in the certificatesued by, or the real estate loans includechimréspective Trusts. As a result, we will
deconsolidate the underlying real estate loangpaenously issued securitized interests on the dasale. At June 30, 2014, the total carry
value of the real estate loans included in alhef $ales transactions noted above totaled $5idrbdhd, as such, reflects a liquidation of a
substantial portion of our real estate loans, wiitaled $6.1 billion at June 30, 2014, net ofwalace for finance receivable losses.

SALE OF MORTGAGE SERVICING RIGHTS

On August 6, 2014, SFC and MorEquity (collectivehe “Sellers”) entered into a Mortgage Servicirighigs Purchase and Sale Agreement,
dated and effective as of August 1, 2014 (the “MERchase Agreement”), with Nationstar, pursuanthih the Sellers agreed to sell to
Nationstar for an aggregate purchase price of apately $40 million, plus reimbursable servicirdyances to be agreed upon by the Se
and Nationstar, all of their rights and respongib# as servicer, primary servicer and/or masteviser (the “Servicing Rights”) of the
mortgage loans underlying the Sellers’ 2006, 2@D12 and 2013 securitizations (each a “Pool” ankgciively, the “Pools”) with an
aggregate unpaid principal balance of $5 billiarg &lationstar has agreed to assume on and afteatéelate all of the Sellers’ rights and
responsibilities as servicer, primary servicer andiaster servicer, as applicable, for each Pasihgrand to be performed on and after the
sale date, which includes, among other thingsritire to receive the related servicing fee on a thlgrbasis. Subject to the satisfaction of
certain customary conditions, including obtainifigcansents required under the related securitpatigreements, the sale transaction for
Pool is expected to close on or about August 3142hd the servicing for each Pool is expectecttrdnsferred on or about September 30,
2014. The Sellers will provide interim servicingiin the sale date to the servicing transfer datle ie$pect to each Pool. The MSR Purchase
Agreement includes customary termination provisiwith respect to the sale and transfer of the $e1giRights of each Pool, including
termination rights relating to breaches of représéns or warranties, breaches of covenants,réabu inability to obtain required consents
and failure to complete the closing with respedh®Pools by December 31, 2014 or such otherrdataally agreed to by the parties.

Under the MSR Purchase Agreement, (i) the Sellgmseal to indemnify Nationstar for certain breacbfeepresentations or warranties of
such Seller, breaches of certain covenants andicédailures to service the real estate loans podhe servicing transfer date, including the
failure to service the mortgage loans in accordavitethe terms of the related securitization agrests and applicable law and

(ii) Nationstar agreed to indemnify the Sellersdertain breaches of representations or warraofid&tionstar, breaches of certain covenants
and certain failures to service the mortgage |@dtes the servicing transfer date.

Investment funds managed by affiliates of Forttegsstment Group LLC indirectly own a majority detCompany’s and Nationstar’s
common stock. Wesley R. Edens and Roy A. Guthrembers of the Company’s board of directors, alseesas members of Nationstar’'s
board of directors.
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CAPITAL CONTRIBUTION TO SFC

On July 31, 2014, SFI made a capital contributmB8EC, consisting of 100 shares of the common sfmakvalue of $0.01 per share, of its
wholly owned subsidiary, Springleaf Acquisitionsrmany (“SAC”) representing all of the issued antstanding shares of capital stock of
SAC. SAC consists primarily of a 47% investmenaijoint venture formed to acquire consumer loariZ0ib3. At June 30, 2014, SAC
consisted of total assets of $2.4 billion, totabllities of $1.7 billion and equity of $682.9 nilh, including a non-controlling interest of
$387.6 million. Consistent with the contributionasfsets and liabilities to an entity in a contlgoup, SAC’s assets and liabilities were
contributed at their carrying value as of July 3014, with its results of operations reflected pexgively.
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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@mistomers, collateral, or

branches or other operating facilities;

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

» the effect of a planned sale of a substantial pomif our remaining portfolio of real estate loamsl the transfer of servicing for
these loans in the third quarter of 2014;

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

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

« 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 ramfggustomer 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 FinanciakBtion Bureau, which
has broad authority to regulate and examine firsmestitutions), that affect our ability to conddmisiness 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 portfoliiiading costs and delays
associated with foreclosure on real estate cod§jteas a result of heightened nationwide regujaseorutiny of loan servicing ai
foreclosure practices in the industry generally] eelated costs that could be passed on to us in
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connection with the subservicing of our real eskad®s that were originated or acquired centrally;

»  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 senattef our indebtedness;

» our substantial indebtedness, which could prevsiitam meeting our obligations under our debt ursnts 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 withS&€. The forward-looking statements
made in this report relate only to events as ofidte on which the statements are made. We donugrtake any obligation to publicly upd
or review any forward-looking statement exceptezgiired by law, whether as a result of new inforomtfuture developments or otherwise.

If one or more of these or other risks or uncetiagnmaterialize, 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 nearly 8o offices in 26 states and on a centralizedslzsspart 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
UPB consumer loan portfolio through a joint ventirevhich we own a 47% equity interest.

At June 30, 2014, we had four business segmentssudeer, Insurance, Acquisitions and Servicing, Radl Estate. See Note 16 of the Notes
to Condensed Consolidated Financial Statements fi@scription of our segments.
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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 patdoans are typically non-revolving with a fixegkte and a fixed, original term
of two to four years. At June 30, 2014, we had @#&t,000 personal loans, representing $3.4 bithiomet finance receivables, of
which $1.5 billion, or 45%, were secured by collateonsisting of titled personal property (suctaatomobiles), $1.3 billion, or
39%, were secured by consumer household goodser iéms of personal property, and the remainder wnsecured.

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 includeécunrgd 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-endaats and open-end lines of credit. These loangadiquidating status and vary
in substance and form from our originated loans.ad&imed the direct servicing obligations for tHeaas in September 2013. At
June 30, 2014, the SpringCastle Portfolio includeer 306,000 of acquired loans, representing $#ligrbin net finance receivable

Insurance Products —We offer our customers credit insurance (life ilmswe, accident and health insurance, and involpntar
unemployment insurance), non-credit insurance,amuillary products, such as warranty protectiomulgh both our branch
operations and our iLoan division. Credit insuraand non-credit insurance products are providedusysubsidiaries, Merit and
Yosemite. The ancillary products are home secarity auto security membership plans and home appliservice contracts of
unaffiliated companies.

Our legacy products include:

Real Estate Loans —We ceased real estate lending in January 2012 eTbars 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 contioservice the liquidating real estate loans anghs@ny advances on open-end
accounts.

Retail Sales Finance —We ceased purchasing retail sales contracts amtvieg retail accounts in January 2013. We contittue
service the liquidating retail sales contracts aiibprovide 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

NON-CORE REAL ESTATE LOAN TRANSACTIONS

Sales of Retained Cetrtificate

We completed the sales of the 2010-1 and 2009-4ifzet Certificates on June 30, 2014 and March @14 2respectively. See Note 1 of the
Condensed Consolidated Financial Statements farduinformation on these sales.
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Sale of Real Estate Loar

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.

Sales of 200-1 Retained Certificates, Mortgage Loans and Setizdtion Interests

On July 31, 2014, we entered into an agreemergltdhe 2006-1 Retained Certificates for $10.3 imnillto an unaffiliated third party, subject
to customary closing conditions. The sale is exgabtd be completed on or about August 29, 2014 Né¢e 20 of the Condensed
Consolidated Financial Statements for further imfation on the subsequent event.

On August 6, 2014, we entered into an agreemesgltahe Mortgage Loans and the Securities issyeghbh respective Trust, as further
discussed in Note 20 of the Notes to Condenseddlidated Financial Statements. We expect the sedasactions to be completed on or
before August 29, 2014, subject to the satisfaatiorustomary closing conditions.

We will not retain any interest in the certificatesued by, or the real estate loans includedréspective Trusts. As a result, we will
deconsolidate the underlying real estate loangpaenously issued securitized interests on the dasale. At June 30, 2014, the total carry
value of the real estate loans included in thessadmsactions noted above totaled $5.4 billion asdsuch, reflects a liquidation of a
substantial portion of our real estate loans, wiithled $6.1 billion at June 30, 2014, net ofwHace for finance receivable losses.

Sale of Servicing Rights of Real Estate Loa

On August 6, 2014, we entered into an agreemeteddmd effective as of August 1, 2014, with Nadtan to sell our Servicing Rights for the
real estate loans that collateralized previouslyesl securitizations. The transfer of servicingxgected to be completed by September 30,
2014, subject to the satisfaction of customaryiotpsonditions. See Note 20 of the Notes to Coneér@onsolidated Financial Statements
further information.

CREDIT RATINGS

Standard & Poor’s Ratings Services (“S&P”) and Ijtoc. (“Fitch”) upgraded SFC's long-term corperatebt rating as follows: (i) from B-
to B with a stable outlook by S&P on August 8, 2@M4 (ii) from B- to B with a stable outlook by €iton August 7, 2014. In addition, on
August 7, 2014, Moody'’s Investors Service, Inccplhits B3 rating of SFC’s long-term corporate dabteview for upgrade.

CONSUMER LOAN SECURITIZATIONS
Whitford Brook 2014-VFN1 Securitization

On June 26, 2014, we established a private sematidn facility in which Whitford Brook 2014-VFN1ruist, a wholly owned special purpose
vehicle of SFC, may issue variable funding note wimaximum principal balance of $300 million ®lacked by personal loans acquired
from subsidiaries of SFC. The notes will be fundedr a three-year period, subject to the satisiaaif customary conditions precedent.
During this period, the notes can also be paid dimthe required minimum balance of $100 millio dnen redrawn. Following the three-
year funding period, the principal amount of théasowill be reduced as cash payments are receivéldecunderlying personal loans and \
be due and payable in full in July 2018, unlessyation to prepay is elected between July 2017 ahd2D18. At June 30, 2014, the required
minimum balance of $100 million was drawn underrbées.
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2014-A Securitization

On March 26, 2014, we completed a private secatitn 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 remugnt. We initially retained $32.9 million
of the 2014-A Trust’'s subordinate asset-backedsote

Renewal of Midbrook 201-VFN1 Securitization

On June 13, 2014, we amended the note purchasenagméwith Midbrook 2013-VFN1 Trust, a wholly ownsgkecial purpose vehicle of
SFC, to extend the one-year funding period to ayear funding period. Following the two-year fungliperiod, the principal amount of the
notes, if any, will be reduced as cash paymentsem&ived on the underlying personal loans andbeildue and payable in full in July 2019.
The maximum principal balance of variable fundirges that can be issued remained at $300 millienafdounts were funded at closing.

Repayment of 201-BAC Trust Notes

On September 25, 2013, we completed a private isization transaction in which Springleaf Fundingu3t 2013-BAC, a wholly owned
special purpose vehicle of SFC, issued $500 millibnotes backed by an amortizing pool of perstoeats acquired from subsidiaries of
SFC. On March 27, 2014, we repaid the entire $281li8n outstanding principal balance of the notglsis accrued and unpaid interest.

PREPAYMENT OF SECURED TERM LOAN

On March 31, 2014, SFFC prepaid, without penaltgremium, the entire $750.0 million outstandingipipal balance of the secured term
loan, plus accrued and unpaid interest. Effectpp@nuthe prepayment, all obligations of SFFC, SK@, 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.

CAPITAL CONTRIBUTION TO SFC

On July 31, 2014, SFI made a capital contributm8EC, consisting of 100 shares of the common sfumkvalue of $0.01 per share, of SAC
representing all of the issued and outstandingeshair capital stock of SAC. See Note 20 of the BltdeCondensed Consolidated Financial
Statements for further information.

OUTLOOK

Assuming the U.S. economy continues to experieluve  moderate growth, we expect to continue ouaglhistory of strong credit
performance. During 2012 and much of 2013, we agpeed unusually low chargef ratios as a result of tightening underwritingugices it
2010-2011. The personal loan portfolio typicallyhimted net charge-off ratios in the range of 45/85% prior to the start of the recession in
2008 and has returned to these levels, as we epabte believe the strong credit quality of ourspeal loan portfolio is the result of our
disciplined underwriting practices and ongoing edfion efforts. We also continue to see growtthaolume of personal loan originations
driven by the following factors:

«  Declining competition from thrifts and banks (altigh banks continue to serve non-prime customesthier ways) as these
institutions have retreated from the non-prime retink the face of regulatory scrutiny and in thieahath of the housing crisis.
As a result of the reduced lending of these cortgostiaccess to credit has fallen substantiallytffernon-prime segment of
customers, which, in turn, has increased our piatiecistomer base.
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»  Slow but sustained economic growth.

»  Migration of customer activity from traditional am@els such as direct mail to online channels (sebyeour 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.

Prior Period Revisions

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 thermsrwvere discovered. As a result, we revised aNipusly reported periods included in our
2013 Annual Report on Form 10-K. Similarly, we hageised all previously reported periods includedhis report. We corrected the errors
identified in the fourth quarter of 2013 and inaddhese corrections in the appropriate prior pkstitn addition, we reversed all coftperiod
adjustments previously recorded and disclosedjrastdded the adjustments in the appropriate peridéter evaluating the quantitative and
qualitative aspects of these corrections, we hatvertchined that our previous quarterly and annuaschdated financial statements were not
materially misstated.

See Note 17 of the Notes to Condensed Consolidateshcial Statements for further information on thier period revisions. All prior peric
data presented in the discussion and analysisrdfrancial condition and results of operationdeefs the revised balances.
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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.”

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,

(dollars in thousands except earnings per shart 2014 2013 2014 2013
Interest incom: $ 532,75( $ 580,59° $ 1,085,38 $ 993,63
Interest expense 191,30: 240,41¢ 396,72: 471,71.
Net interest incom 341,44¢ 340,17¢ 688,66t 521,92
Provision for finance receivable losses 115,34° 82,31 276,22! 176,79
Net interest income after provision for financeeigable losse 226,10: 257,86¢ 412,44: 345,12
Other revenues

Insurance 42,687 35,967 81,10¢ 68,86"

Investmen 10,62: 10,59¢ 20,08t 20,72:

Net loss on repurchases and repayments of — (237) (6,615 (237)

Net gain (loss) on fair value adjustments on ¢ 482 752 (16,38Y) 511

Net gain on sales of real estate loans and retaistiasset 34,80( — 89,98¢ —

Other 2,752 4,51( 4,57 5,38:
Total other revenues 91,34 51,59( 172,74 95,24¢
Other expense:

Operating expense

Salaries and benefi 91,28: 78,86: 183,80: 157,291
Other operating expens 60,06 70,36¢ 117,77. 121,97¢

Insurance losses and loss adjustment expe 18,66 16,34¢ 37,03: 31,10(
Total other expenses 170,01 165,57 338,60t 310,36
Income before provision for income tay 147,43. 143,88: 246,58: 130,00«
Provision for income taxes 44,75¢ 32,96 75,27 28,70(
Net income 102,67¢ 110,91¢ 171,31( 101,30«
Net income attributable to n-controlling interests 30,28¢ 54,74( 46,59 54, 74(
Net income attributable to Springle $ 72,38¢ $ 56,17¢ $ 124,71: $ 46,56+
Share Data:
Weighted average number of shares outstani

Basic 114,788,43 100,000,00 114,788,43 100,000,00

Diluted 115,176,02 100,000,00 115,160,44 100,000,00
Earnings per shar

Basic $ 0.6 $ 0.5¢ $ 1.0¢ $ 0.47

Diluted $ 0.6 $ 0.5¢ $ 1.0¢ $ 0.47
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Comparison of Consolidated Results for Three Montsded June 30, 2014 and 2013

(dollars in thousands)
Three Months Ended June 30 2014 2013

Interest income

Finance charge $ 530,08t $ 580,59
Interest income on finance receivables held foe salginated as held for

investmen 2,66¢ —

Total $ 532,75( $ 580,59°

Finance charges decreased for the three months dnde 30, 2014 when compared to the same perd@lid due to the net of the followil

(dollars in thousands)

2014 compared to 2013 - Three Months Ended June 30

Decrease in average net receival $ (55,56€)
Increase in yield 5,05¢
Total $ (50,51)

Average net receivables decreased for the thre¢hm@mded June 30, 2014 when compared to the samoel in 2013 primarily due to our
liquidating real estate loan portfolio, includirtettransfers of real estate loans with a totalygagrvalue of $1.2 billion associated with the
2010 and 2009 securitizations and an additionakfea of real estate loans with a carrying valug2.9 million to finance receivables held
for sale and the subsequent sales of these re&b ésans during the first half of 2014. The desesaas also due to lower SpringCastle
average net receivables resulting from liquidatiquastially offset by higher personal loan averagereceivables resulting from our contin
focus on personal loans.

Yield increased for the three months ended Jun@@D4 when compared to the same period in 2013gpilyrdue to our continued focus on
personal loans, which have higher yields.

Interest expense decreased for the three monttesiehohe 30, 2014 when compared to the same peri@ili3 due to the following:

(dollars in thousands)

2014 compared to 201- Three Months Ended June 3(

Decrease in average de $ (47,399
Decrease in weighted average interest rate (1,719
Total $ (49,11)

Average debt decreased for the three months enohed3D, 2014 when compared to the same periodli gfmarily due to debt repurcha:
and repayments of $5.4 billion during the past Wwehonths. These decreases were partially offseebyissuances pursuant to eight
securitization transactions completed during the paelve months.

The weighted average interest rate on our debedsed for the three months ended June 30, 2014 vamepared to the same period in 2013
primarily due to the debt repurchases and repaysistussed above, which resulted in lower aceretfmet discount applied to long-term
debt. The lower weighted average interest rateraffected the completion of eight securitizaticansactions during the past twelve months,
which generally have lower interest rates.
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Provision for finance receivable losses increag81Gmillion for the three months ended June 3Q420hen compared to the same period in
2013 primarily due to $41.2 million of recoveriezorded in June 2013 resulting from a sale of presly charged-off finance receivables in
June 2013. The increase also reflected additidlavance requirements primarily due to growth i parsonal loans during the 2014 period
and higher delinquency ratios on all finance regiele types at June 30, 2014. This increase waialbadffset by a reduction in the allowar
requirements on our real estate loans deemed porsbased credit impaired finance receivables dpR finance receivables subsequent to
the Fortress Acquisition as a result of the tramsséé real estate loans with a total carrying valti§1.3 billion to finance receivables held for
sale and the subsequent sales of these real lEstageduring the first half of 2014. The allowarigefinance receivables losses was elimin
with the application of push-down accounting asah@wvance for finance receivable losses was inm@ted in the new fair value basis of the
finance receivables as of the Fortress Acquisitiate.

Net gain on sales of real estate loans and retaigtlassets of $34.8 million for the three morghded June 30, 2014 reflected the revers
the remaining unaccreted push-down accounting liasteese real estate loans, less allowance fianfie receivable losses that we
established at the date of the Fortress Acquisiti@e Note 1 of the Notes to Condensed Financ&®@ents for further information on these
sales.

Salaries and benefits increased $12.4 millionHerthree months ended June 30, 2014 when compathd same period in 2013 primarily
due to higher salary accruals reflecting an in@eéasumber of employees and annual, competitigfppmance compensation increases in
the first quarter of 2014. The increase also rédlédigher bonus accruals resulting from increasegnations of personal loans and share-
based compensation expenses during the 2014 mhr@tb the grant of restricted stock units (“RSUs"tertain of our executives and
employees subsequent to the initial public offedh@HI common stock.

Other operating expenses decreased $10.3 millioinéothree months ended June 30, 2014 when conhprathe same period in 2013
primarily due to servicing fee expenses during28&3 period for the SpringCastle Portfolio pursuardn interim servicing agreement that
was in place between April 1, 2013 and August 81,3 This decrease was partially offset by highefgssional fees, advertising, and
information technology expenses during the 2014oger

Provision for income taxes totaled $44.8 million fioe three months ended June 30, 2014 compai®2@Btd million for the three months
ended June 30, 2013. The effective tax rate fothttee months ended June 30, 2014 was 30.4% cothfmB2.9% for the same period in
2013. The effective tax rates for the three moetied June 30, 2014 and 2013 differed from ther&deatutory rates primarily due to the
effect of the non-controlling interest in our joirgnture.

Comparison of Consolidated Results for Six Monthaded June 30, 2014 and 2013

(dollars in thousands)
Six Months Ended June 30 2014 2013

Interest income

Finance charge $ 1,078,14' $ 993,63!
Interest income on finance receivables held foe salginated as held for

investmen 7,24: —

Total $ 1,085,38 $ 993,63!
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Finance charges increased for the six months ehdleel 30, 2014 when compared to the same perio@ilid Que to the following:

(dollars in thousands)

2014 compared to 2013 - Six Months Ended June 30

Increase in average net receivat $ 9,38¢
Increase in yield 75,12t
Total $ 84,51(

Average net receivables increased for the six noetided June 30, 2014 when compared to the saind pe2013 primarily due to higher
personal loan average net receivables resultimg &ar continued focus on personal loans. The iser@aas partially offset by our liquidating
real estate loan portfolio, including the transfefrseal estate loans with a total carrying valt&h?2 billion associated with the 2010 and
2009 securitizations and an additional transfereaf estate loans with a carrying value of $90.8ianito finance receivables held for sale .
the subsequent sales of these real estate loaing dioe first half of 2014.

Yield increased for the six months ended June 304 2vhen compared to the same period in 2013 pilindue to our continued focus on
personal loans, which have higher yields.

Finance charges for the six months ended June(3@, ®hen compared to the same period in 2013 vesardbly impacted by an additional
three months of finance charges on the SpringCRBstitolio totaling $143.2 million, which is incled in the change in average net
receivables and yield in the table above.

Interest expense decreased for the six months ehdex30, 2014 when compared to the same perip@lid due to the following:

(dollars in thousands)

2014 compared to 201- Six Months Ended June 3(

Decrease in average de $ (46,33
Decrease in weighted average interest rate (28,659
Total $ (74,990

Average debt decreased for the six months endexl 3w2014 when compared to the same period in godtarily due to debt repurchases
and repayments of $5.4 billion during the past Wwehonths. These decreases were partially offseebyissuances pursuant to eight
securitization transactions completed during th& paelve months.

The weighted average interest rate on our debedsed for the six months ended June 30, 2014 wdrapared to the same period in 2013
primarily due to the debt repurchases and repaysistussed above, which resulted in lower aceretfmet discount applied to long-term
debt. The lower weighted average interest rateraffected the completion of eight securitizaticansactions during the past twelve months,
which generally have lower interest rates.

Interest expense for the six months ended Jun2@e, when compared to the same period in 2013dedwan additional three months of
interest expense on the long-term debt associatbedive securitization of the SpringCastle Portidbtaling $22.2 million, which is included
in the change in average debt and weighted avénégrest rate in the table above.
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Provision for finance receivable losses increag94pmillion for the six months ended June 30, 2@hén compared to the same period in
2013 primarily due to $41.2 million of recoveriezorded in June 2013 resulting from a sale of presly charged-off finance receivables in
June 2013. The increase also reflected additidlalance requirements primarily due to growth i parsonal loans during the 2014 period
and higher delinquency ratios on all finance regiele types at June 30, 2014. This increase waialbadffset by a reduction in the allowar
requirements on our real estate loans deemed porsbased credit impaired finance receivables dpR finance receivables subsequent to
the Fortress Acquisition as a result of the tramsséé real estate loans with a total carrying valti§1.3 billion to finance receivables held for
sale and the subsequent sales of these real lEstageduring the first half of 2014. The allowarigefinance receivables losses was elimin
with the application of push-down accounting asah@wvance for finance receivable losses was inm@ted in the new fair value basis of the
finance receivables as of the Fortress Acquisitiate.

Net loss on repurchases and repayments of delt.6friillion for the six months ended June 30, 26k cted repurchases of debt in 201
net amounts greater than carrying value.

Net loss on fair value adjustments on debt of $itildon for the six months ended June 30, 2014ertéd net unrealized losses on a -
term debt issuance associated with the securitizati the SpringCastle Portfolio accounted foraat ¥alue.

Net gain on sales of real estate loans and retaistlassets of $90.0 million for the six monthdexhJune 30, 2014 reflected the revers:

the remaining unaccreted push-down accounting iasteese real estate loans, less allowance fianfie 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 $26.5 millionHergix months ended June 30, 2014 when compattbe g&ame period in 2013 primarily due
to higher salary accruals reflecting an increaseumber of employees and annual, competitive, peidace compensation increases in the
first quarter of 2014. The increase also reflettigther bonus accruals resulting from increasedmatgpns of personal loans and share-based
compensation expenses during the 2014 period die tgrant of RSUs to certain of our executives emgloyees subsequent to the initial
public offering of SHI common stock.

Provision for income taxes totaled $75.3 million fioe six months ended June 30, 2014 compared&d $aillion for the six months ended
June 30, 2013. The effective tax rate for the simths ended June 30, 2014 was 30.5% compared1®Xdr the same period in 2013. The
effective tax rates for the six months ended Juihe&B14 and 2013 differed from the federal stajutates primarily due to the effect of the
non-controlling interest in our joint venture.
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Reconciliation of Income before Provision for IncoenTaxes on Pus-Down Accounting Basis to Historical Accounting Bies

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@eouating. Push-down accounting
affected and continues to affect, among other ®ittge carrying amount of our finance receivabteslangterm debt, our finance charges
our finance receivables and related yields, ow@rest expense, our allowance for finance receivalkes, and our net charge-offs and charge
off ratio. In general, on a quarterly basis, werator amortize the valuation adjustments recoimdednnection with the Fortress

Acquisition, or record adjustments based on curegpected cash flows as compared to expected tagh &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 ¢@aeaceivables and lortgrm debt prior t
the Fortress Acquisition. The reconciliations afame before provision for income taxes on a pusirdaccounting basis to income before
provision for income taxes on a historical accaupthasis (which is a basis of accounting other tha&h GAAP that we believe provides a
consistent basis for both management and otheestt third parties to better understand our diperaesults) were as follows:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013

Income before provision for income ta>- pust-down accounting bas  $ 147,43: $ 143,88: $ 246,58. $ 130,00

Interest income adjustments (34,360) (51,859 (71,227 (102,039
Interest expense adjustments 34,96 34,16¢ 63,527 69,50:
Provision for finance receivable losses adjustmé)t 2,29¢ 11,19( 2,65¢ 14,64(
Repurchases and repayments of -term debt adjustments ( — (21,139 (4,889 (21,139
Fair value adjustments on debt 53 17,49¢ 8,351 32,70(
Sales of finance receivables held for sale origidats held for investme

adjustments (f (57,619 — (174,98) —
Amortization of other intangible assets 1,09t 1,30¢ 2,221 2,71¢
Other (h) 652 2,09( 1,07( 3,40¢

Income before provision for income taxes - his@réccounting basis $ 94,51¢ $ 137,13¢ $ 73,317 $ 129,79

(a) Interest income adjustments consist of: (1) theetimm 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 Fodr&squisition using the interest method
over the remaining life of the related net finaneeeivables; (2) the difference in finance chargsied on our pools of purchased credit
impaired net finance receivables under a leveloateturn over the expected lives of the undedypools of purchased credit impaired
finance receivables, net of the finance chargesesgbon 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

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Accretion of net discount applied to non-credit
impaired net finance receivabl $ (25,54) $ (42,069 $ (52,389 $ (81,88()
Purchased credit impaired finance receivables &iaan
charges (11,667 (14,365 (24,490 (28,519
Elimination of accretion or amortization of histal
unearned points and fees, deferred originatiors¢
premiums, and discoun 2,84¢ 4,574 5,652 8,35¢
Total $ (34,360 $ (51,859 $ (71,227 $ (102,039

(b) Interest expense adjustments consist of: (1) theetion of the net discount applied to long-terrbtde revalue the debt securities to
their fair value at the date of the Fortress Acifjois using the interest method over the remairifggof the related debt securities; and
(2) the elimination of the accretion or amortizatif historical discounts, premiums, commissioms| fees.

Components of interest expense adjustments wdmlaws:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Accretion of net discount applied to Ic-term debi  $ 36,39¢ $ 45,89: $ 73,38¢ $ 95,53:
Elimination of accretion or amortization of
historical discounts, premiums, commissions,
fees (1,429 (11,729 (9,867 (26,037)
Total $ 3496 $ 34,16¢ $ 63,527 $ 69,50’

(c) Provision for finance receivable losses consisthefallowance for finance receivable losses adjasts and net charge-offs quantified
in the table below. Allowance for finance receialisses adjustments reflects the net differentedssn 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 undehpdewn accounting basis.

Components of provision for finance receivable éssadjustments were as follows:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Allowance for finance receivable losses adjustm $ 13,13¢ $ 27,73t $ 23,21: $ 49,82¢
Net charg-offs (10,836 (16,54¢) (20,559 (35,18%)
Total $ 2,29t $ 11,19 $ 2,65¢ $ 14,64(

(d) Repurchases and repayments of long-term debt atgunss reflect the impact on acceleration of theetimmn of the net discount or
amortization of the net premium applied to long¥tetebt.
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(e) Fair value adjustments on debt reflect differertmetsveen historical accounting basis and push-damegounting 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.

(f) Fair value adjustments on sales of finance recégdield for sale originated as held for investrmefiect the reversal of the remaining
unaccreted push-down accounting basis for net i@aaceivables, less allowance for finance recévalsses established at the date of
the Fortress Acquisition that were sold in Marci£20

(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 June 30, 2014, the remaining unaccreted pushmdmeounting basis totaled $387.8 million for rieafice receivables, less allowance for
finance receivable losses and $652.1 million faghkterm debt.

Segment Results

See Note 16 of the Notes to Condensed Consoliddteshcial Statements for a description of our segmeévianagement considers
Consumer, Insurance, and Acquisitions and Serviashgur 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 usingsttime 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 reconiiest 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 incomt Directly correlated with a specific segme

Disaggregated into three categories based on therlying debt that the expense pertains to:
e securitizations— allocated to the segments whose finance recaigagrve as the collateral securing each
of the respective debt instruments;
*  unsecured debt — allocated to the segments based on the remalgtasce of debt by segment; and
»  secured termloan — allocated to the segments whose finance recedgatdrved as the collateral securing
each of the respective debt instrume

Interest expense

Provision for finance Directly correlated with a specific segment exdeptallocations to “other,” which are based on temaining
receivable losse delinquent accounts as a percentage of total dedimgaccounts

Insurance revenu Directly correlated with a specific segme

Investment revenue Directly correlated with a specific segme

Net gain (loss) ol

repurchases and Allocated to the segments based on the interesresgallocation of debt.

repayments of del

Net gain (loss) on fai
value adjustments on Directly correlated with a specific segment.

debt
Other revenues — Directly correlated with a specific segment exdeptgains and losses on foreign currency exchangedarivatives.
other These items are allocated to the segments bastba amterest expense allocation of de

Directly correlated with a specific segment. Otbalaries and benefits not directly correlated \aikpecific segme!

Salaries and benefits are allocated to each of the segments based oicesgprovided

Other operating Directly correlated with a specific segment. Otbperating expenses not directly correlated witpecgic segment
expense: are allocated to each of the segments based oicesgprovided

Insurance losses and
loss adjustment Directly correlated with a specific segment.
expense:
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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:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,

(dollars in thousands) 2014 2013 2014 2013
Interest incom $ 357,44( $ 338,97: $ 713,06: $ 499,45
Interest expense 59,01: 60,71¢ 121,93: 97,46(
Net interest incom 298,42¢ 278,25¢ 591,13( 401,99
Provision for finance receivable losses 88,27¢ 11,85( 186,50( 31,81:
Net interest income after provision for financeeigable

losses 210,15: 266,40¢ 404,63( 370,18
Other revenues

Insurance 42,67 35,95¢ 81,07¢ 68,84¢

Investmen 11,66 13,09: 21,92¢ 23,47¢

Net loss on repurchases and repayments of — (1,500 (1,429 (1,500

Net gain (loss) on fair value adjustments on « 53t — (16,337 —

Other 19,78t¢ 5,38¢ 40,44¢ 7,62¢
Total other revenues 74,65¢ 52,931 125,69. 98,45
Other expense!

Operating expense

Salaries and benefi 78,88: 67,81 159,24¢ 131,11:
Other operating expens 62,53t 55,78¢ 122,63¢ 86,58:

Insurance loss and loss adjustment expe 18,86 16,55¢ 37,47: 31,52«
Total other expenses 160,27¢ 140,15t 319,35¢ 249,21
Pretax operating incon 124,53: 179,18 210,96: 219,41
Pretax operating income attributable to non-colitrgl

interests 30,28¢ 54,74( 46,591 54, 74(
Pretax operating income attributable to Springleaf $ 94,24: $ 124,44 $ 164,36t $ 164,67
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Selected financial statistics for Consumer (whimhraported on a historical accounting basis) aogufsitions and Servicing were as folloy

At or for the At or for the
Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Consumer
Net finance receivable $ 3,373,15 $ 2,807,90
Number of account 864,61 755,97
Average net receivabl $ 3,266,700 $ 2,676,28 $ 3,202,36. $ 2,609,48
Yield 27.0% 25.5% 26.9¢% 25.4%
Gross charc-off ratio (a) 5.8(% 4.36% 5.6% 5.5(%
Recovery ratio (b (0.69% (5.09)% (0.62)% (3.29)%
Chargeoff ratio (a) (b) 5.12% (0.68% 5.0€% 2.28%
Delinquency ratic 2.28% 1.92%
Origination volume $ 94851 $ 900,35( $ 1,670,32° $ 1,559,86.
Number of account 211,50: 211,27¢ 372,74« 371,30¢
Acquisitions and Servicing
Net finance receivable $ 2,202,38. $ 2,819,07
Number of account 306,33( 394,30¢
Average net receivable $ 2,269,85 $ 2,881,988 $ 2,34791. $ 2,881,98
Yield 24.22% 23.4% 24.3(% 23.4%
Net charg-off ratio 7.07% 2.4€% 7.9(% 2.4€%
Delinquency ratic 5.04% 4.7(%

(&) The gross charge-off ratio and charge-off ratiotfiar six months ended June 30, 2013 reflect $14ll@mof 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%4 &8 the six months ended
June 30, 2013.

(b) The recovery ratio and charge-off ratio for theethand six months ended June 30, 2013 reflect $@ilidn of recoveries on charged-
off core personal loans resulting from a sale el/musly charged-off finance receivables in JunE2E&xcluding these recoveries, our
Consumer charge-off ratio would have been 3.17%Heithree months ended June 30, 2013. Excludmgrpacts of the $14.5 million
of additional charge-offs and the $25.4 milliorre€overies on charged-off core personal loansCamsumer charge-off ratio would
have been 3.11% for the six months ended JuneQ33. 2

Comparison of Pretax Operating Results for Three hMbs Ended June 30, 2014 and 2013

(dollars in thousands)
Three Months Ended June 30 2014 2013

Interest income

Finance charge- Consume $ 220,39%¢ $ 170,60«
Finance charge- Acquisitions and Servicin 137,04« 168,37(
Total $ 357,44( $ 338,97
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Finance charges — Consumer increased $49.8 mfthothe three months ended June 30, 2014 when amahpa the same period in 2013
primarily due to increases in average net receesbhhd yield. Average net receivables increasethéothree months ended June 30, 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 nwatided June 30, 2014 when compared to the saiod peR013 primarily due to pricing
of new personal loans at higher state specificsraiéh concentrations in states with more favorabtarns.

Finance charges — Acquisitions and Servicing deg@&31.3 million for the three months ended Jun€314 when compared to the same
period in 2013 primarily due to lower average metivables due to the liquidating status of thergastle Portfolio, partially offset by
higher yields on the finance receivables remaimrie portfolio.

(dollars in thousands)

Three Months Ended June 30 2014 2013

Interest expens- Consume $ 40,90 $ 36,12¢
Interest expense - Acquisitions and Servicing 18,10° 24,59:
Total $ 59,01 $ 60,71¢

Interest expense — Consumer increased $4.8 miitiothe three months ended June 30, 2014 when cemipa 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 desed $6.5 million for the three months ended Jin@2314 when compared to the same
period in 2013 primarily due to lower average delojired as a result of the liquidating statushef $pringCastle Portfolio.

(dollars in thousands)

Three Months Ended June 30 2014 2013

Provision for finance receivable loss- Consume $ 47,87¢ % (5,947
Provision for finance receivable losses - Acquisi§ and Servicing 40,39¢ 17,79
Total $ 88,27 $ 11,85(

Provision for finance receivable losses — Consumeeased $53.8 million for the three months entiete 30, 2014 when compared to the
same period in 2013 primarily due to $25.4 millafrrecoveries recorded in June 2013 on previoustyged-off personal loans resulting
from a sale of these loans in June 2013. The iserabso reflected additional allowance requiremesitecting increased originations of
personal loans in the 2014 period and higher paidoan delinquency ratio at June 30, 2014.

Provision for finance receivable losses — Acquisiti and Servicing increased $22.6 million for tire¢ months ended June 30, 2014 when
compared to the same period in 2013 primarily dugdgher delinquency ratio at June 30, 2014.

Insurance revenues increased $6.7 million for tineet months ended June 30, 2014 when compared sathe period in 2013 primarily due
to increases in credit and non-credit earned premiteflecting higher originations of personal loanthe 2014 period.

Other revenues —ether increased $14.4 million for the three mormhded June 30, 2014 when compared to the samelper2®13 primaril
due to servicing fee revenues for the fees chabgeakcquisitions and Servicing for servicing the i8gCastle Portfolio. We assumed the
direct servicing obligations for
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these loans in September 2013. These fees araatidiin consolidated operating results with theisieg fee expenses, which are included
in other operating expenses.

(dollars in thousands)

Three Months Ended June 30 2014 2013
Salaries and benefi- Consume $ 65,18 $ 61,41(
Salaries and benefi- Insurance 5,15¢ 3,99¢
Salaries and benefits - Acquisitions and Servicing 8,541 2,411
Total $ 78,88. $ 67,81
(dollars in thousands)

Three Months Ended June 30 2014 2013
Other operating expens- Consume $ 35,427 % 28,68
Other operating expens- Insurance 3,71t 2,58¢
Other operating expenses - Acquisitions and Sewyici 23,39’ 24 51¢
Total $ 62,53 $ 55,78t

Other operating expenses for Consumer and Insuiaoceased $7.9 million for the three months endlate 30, 2014 when compared to the
same period in 2013 primarily due to higher prafassl fees, advertising, and information technolegpenses.

Insurance losses and loss adjustment expenseasect&2.3 million for the three months ended J&@14 when compared to the same
period in 2013 primarily due to an unfavorable &ade in benefit reserves and claim reserves.

Comparison of Pretax Operating Results for Six MéwstEnded June 30, 2014 and 2013

(dollars in thousands)
Six Months Ended June 30 2014 2013

Interest income

Finance charge- Consume $ 430,09 $ 331,08
Finance charge- Acquisitions and Servicin 282,97: 168,37(
Total $ 713,06: $ 499,45

Finance charges — Consumer increased $99.0 mfthiothe six months ended June 30, 2014 when cordgarthe same period in 2013
primarily due to increases in average net rece@sbhd yield. Average net receivables increasethéosix months ended June 30, 2014 w
compared to the same period in 2013 primarily duadreased originations on personal loans reguftiom our continued focus on personal
loans. Yield increased for the six months endee Bh 2014 when compared to the same period in godarily due to pricing of new
personal loans at higher state specific rates egtitentrations in states with more favorable return

Finance charges — Acquisitions and Servicing ferdix months ended June 30, 2014 when comparée teaime period in 2013 were
favorably impacted by an additional three monthBr@nce charges on the SpringCastle Portfolio.

(dollars in thousands)

Six Months Ended June 30 2014 2013

Interest expens- Consume $ 81,63, $ 72,86¢
Interest expense - Acquisitions and Servicing 40,30: 24,59
Total $ 121,93: $ 97,46(
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Interest expense — Consumer increased $8.8 miitiothe six months ended June 30, 2014 when cordparthe same period in 2013
primarily due to additional funding required to popt increased originations of personal loans. Tiisease 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 liergix months ended June 30, 2014 when compatéeé ame period in 2013 included an
additional three months of interest expense onaihg-term debt associated with the securitizatibthe SpringCastle Portfolio on April 1,
2013.

(dollars in thousands)

Six Months Ended June 30 2014 2013

Provision for finance receivable loss- Consume $ 93,15. $ 14,01«
Provision for finance receivable losses - Acquisi and Servicing 93,34¢ 17,79
Total $ 186,50( $ 31,81

Provision for finance receivable losses — Consumeeased $79.1 million for the six months endateJ80, 2014 when compared to the
same period in 2013 primarily due to $25.4 millafrrecoveries recorded in June 2013 on previoustyged-off personal loans resulting
from a sale of these loans in June 2013. The iserabso reflected additional allowance requiremegftecting increased originations of
personal loans in the 2014 period and higher paidoan delinquency ratio at June 30, 2014.

Provision for finance receivable losses — Acquisi and Servicing increased $75.6 million for tlxensonths ended June 30, 2014 when
compared to the same period in 2013 primarily dugrimarily due to higher delinquency ratio at J@0e 2014.

Insurance revenues increased $12.2 million fostkenonths ended June 30, 2014 when compared &athe period in 2013 primarily due
increases in credit and non-credit earned premnarfitescting higher originations of personal loanghia 2014 period.

Net loss on fair value adjustments on c— Acquisitions and Servicing of $16.3 million for tex months ended June 30, 2014 resulted
the unrealized loss on fair value adjustments efldimg-term debt associated with the securitizadibthe SpringCastle Portfolio that is
accounted for at fair value through earnings.

Other revenues — other increased $32.8 milliortHersix months ended June 30, 2014 when comparthé &ame period in 2013 primarily
due to servicing fee revenues for the fees chabgealcquisitions and Servicing for servicing the iBgCastle Portfolio. We assumed the
direct servicing obligations for these loans int8epber 2013. These fees are eliminated in condetidaperating results with the servicing
expenses, which are included in other operatingesgs.

(dollars in thousands)

Six Months Ended June 30 2014 2013

Salaries and benefi- Consume $ 131,76: $ 121,75¢
Salaries and benefi- Insurance 9,71( 6,94:
Salaries and benefits - Acquisitions and Servicing 17,77t 2,411
Total $ 159,24¢ $ 131,118
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(dollars in thousands)

Six Months Ended June 30 2014 2013

Other operating expens- Consume $ 68,11: $ 57,18¢
Other operating expens- Insurance 6,981 4,87¢
Other operating expenses - Acquisitions and Sewyici 47,53¢ 24 51¢
Total $ 122,63¢ $ 86,58:

Other operating expenses for Consumer and Insuiaomsased $13.0 million for the six months endeakJ30, 2014 when compared to the
same period in 2013 primarily due to higher adserg, information technology, and professional exges.

Insurance losses and loss adjustment expensesased 5.9 million for the six months ended June&28@4 when compared to the same
period in 2013 primarily due to an unfavorable &ade in claim reserves.

Reconciliation of Income before Provision for IncoenTaxes on Historical Accounting Basis to Pretax i@dEarnings

Pretax core earnings is a key performance measecg:hy management in evaluating the performanoem€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 income befgrevision for income taxes on a historical accaumtbasis to pretax core earnings:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013

Income before provision for income tay- historical accounting bas $ 94,51¢ $ 137,13t $ 73,317 $ 129,79
Adjustments

Pretax operating los- Nor-Core Portfolio Operatior 22,45¢ 49,77: 127,33t 94,48
Pretax operating (income) loss - Other/non- oritjimplegacy
operations 7,557 (7,722 10,30¢ (4,869
Net loss from accelerated repayment/repurchaselii- Consume — 1,50C 1,42¢ 1,50(¢
Net (gain) loss on fair value adjustments on debore Consumer
Operations (attributable to Sk (257) — 7,67¢ —
Pretax operating income attributable to non-cofitrglinterests (30,289 (54,740 (46,597 (54,740
Pretax core earnings $ 93,99. $ 125,94 $ 173,47. $ 166,17!
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NON-CORE PORTFOLIO

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

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,

(dollars in thousands) 2014 2013 2014 2013
Interest incomt $ 136,63¢ $ 177,477 $ 291,68 $ 364,50
Interest expense 95,49 141,53( 207,28¢ 295,90!
Net interest incom 41,147 35,941 84,39 68,59¢
Provision for finance receivable losses 20,47 66,01( 81,80( 136,09.
Net interest income after provision for financesaigable losse 20,67¢ (30,069 2,59¢ (67,499
Other revenue:

Net loss on repurchases and repayments of — (19,600 (10,029 (19,600

Net gain on fair value adjustments on d — 18,241 8,29¢ 33,21:

Net loss on sales of real estate loans and refatetiassets (22,819 — (84,999 —

Other 74 1,581 (1,207 46(
Total other revenues (22,745 22¢ (87,92)) 14,07:
Other expense:

Operating expense

Salaries and benefi 8,841 6,49: 17,37: 13,097
Other operating expens 11,53¢ 13,44¢ 24,63: 27,96¢

Total other expenses 20,38¢ 19,93¢ 42,00¢ 41,06¢
Pretax operating loss $ (22,456 $ (49,779 $ (127,33) $ (94,487

*  Consistent with our segment reporting presentatidviote 16 of the Notes to Condensed Consolidabtedrigial Statements, we have
combined the lower of cost or fair value adjustregetorded on the dates the real estate loanstiaesderred to finance receivables t
for sale with the final gain (loss) on the saleshafse loans.
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Selected financial statistics for Real Estate (Whdpe reported on a historical accounting basisgwas follows:

At or for the At or for the

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,

(dollars in thousands) 2014 2013 2014 2013
Real estate
Net finance receivable $ 7,322,66! $ 9,924,95
Number of account 104,41 126,94:
TDR finance receivable $ 2,972,33 $ 3,066,68!
Allowance for finance receivables los- TDR $ 709,10¢ $ 710,11:
Provision for finance receivable loss- TDR $ 21,087 $ 55,77¢ $ 66,22¢ $ 103,91¢
Average net receivabl $ 7,880,85 $ 10,086,839 $ 8,464,84. $  10,245,46
Yield 6.82% 7.0€% 6.7¢% 7.17%
Loss ratio (a) (b 1.94% 2.31% 1.77% 2.15%
Delinquency ratic 8.8(% 7.41%

(&) The loss ratio for the six months ended June 304 26flects $2.2 million of recoveries on chargéidreal estate loans resulting from a
sale of previously charged-off real estate loangamch 2014, net of a $0.2 million reserve for @digent buybacks. Excluding these
recoveries, our Real Estate loss ratio would haaent.82% for the six months ended June 2014.

(b) The loss ratio for the three and six months endee B0, 2013 reflect $9.9 million of recoveriesobrargedeff real estate loans resulti
from a sale of previously charged-off finance reables in June 2013. Excluding these recoveriasReal Estate loss ratio would have
been 2.76% and 2.35%, respectively, for the thnekesix months ended June 30, 2013.

Comparison of Pretax Operating Results for Three hMbs Ended June 30, 2014 and 2013

(dollars in thousands)
Three Months Ended June 30 2014 2013

Interest income

Finance charge $ 134,08 $ 177,47
Interest income on finance receivables held foz salginated as held for investme 2,552 —
Total $ 136,63¢ $ 177,47

Finance charges decreased $43.4 million for treetmonths ended June 30, 2014 when compared sauihe period in 2013 primarily due to
decreases in average net receivables and yieldageeet receivables decreased for the three mentted June 30, 2014 when compared to
the same period in 2013 primarily due to the car@thliquidation of the real estate portfolio, irdilug the transfers of real estate loans with a
total carrying value of $1.4 billion associatedwtiihe 2010 and 2009 securitizations and an additivansfer of real estate loans with a
carrying value of $77.1 million to finance receilebheld for sale and the subsequent sales of thabestate loans during the first half of
2014. The decrease in yield for the three montke@dune 30, 2014 reflected the transfers of thleastate loans to finance receivables held
for sale on June 1, 2014.
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Interest expense decreased $46.0 million for theetimonths ended June 30, 2014 when compared sauthe period in 2013 primarily due to
lower secured term loan and unsecured debt intexpense allocated to Real Estate, partially offgetigher ratio of securitization interest
expense reflecting Real Estate’s utilization of t@al estate loan securitization transactions dutie past twelve months.

Provision for finance receivable losses decreadé&dbdmillion for the three months ended June 3@420hen compared to the same period in
2013. The decrease in provision for finance red#esdosses reflected a reduction in the allowaecgiirements recorded for the three months
ended June 30, 2014 on our real estate loans deterbedT DR finance receivables subsequent to thiedss Acquisition as a result of the
transfers of real estate loans with a total cagyialue of $1.5 billion to finance receivables higldsale and the subsequent sales of these rez
estate loans during the first half of 2014. Therdase was partially offset by $9.9 million of reedes recorded in June 2013 on previously
charged-off real estate loans resulting from a ghthese loans in June 2013 and increases tdltveaace for finance receivable losses
reflecting higher real estate loan delinquencyoratiJune 30, 2014.

Net loss on repurchases and repayments of detit9#6 $nillion for the three months ended June 30 32@flected acceleration
amortization on deferred costs and repurchaseshifat net amounts greater than carrying valughithree months ended June 30, 2013.

Net gain on fair value adjustments on debt of $18ilRon for the three months ended June 30, 2@f@cted differences between histori
accounting basis and push-down accounting basis Rstorical accounting basis, certain long-teghtdcomponents are marked-to-market
on a recurring basis and are no longer marked-td@han a recurring basis after the applicatiopugh-down accounting at the time of the
Fortress Acquisition.

Net loss on sales of real estate loans and refatstlassets of $22.8 million for the three morghded June 30, 2014 primarily reflected
lower of cost or fair value adjustments recordedhendate the real estate loans were transferréidatoce receivables held for sale. Consis
with our segment reporting presentation, we hawelioed the lower of cost or fair value adjustmemits the final gain (loss) on the sale of
these loans.

Comparison of Pretax Operating Results for Six MdistEnded June 30, 2014 and 2013

(dollars in thousands)
Six Months Ended June 30 2014 2013

Interest income

Finance charge $ 284,55. $ 364,50¢
Interest income on finance receivables held foz salginated as held for investme 7,13( —
Total $ 291,680 $ 364,50t

Finance charges decreased $80.0 million for thensiths ended June 30, 2014 when compared to e geriod in 2013 primarily due to
decreases in average net receivables and yieldageeet receivables decreased for the six monttesdeJune 30, 2014 when compared to
the same period in 2013 primarily due to the cargthliquidation of the real estate portfolio, irdilug the transfers of real estate loans with a
total carrying value of $1.4 billion associatediwtihe 2010 and 2009 securitizations and an additivansfer of real estate loans with a
carrying value of $77.1 million to finance receilebheld for sale and the subsequent sales of thabestate loans during the first half of
2014. The decrease in yield for the six months érddme 30, 2014 reflected the transfers of theastalte loans to finance receivables hel
sale during the first half of 2014.

Interest expense decreased $88.6 million for thensinths ended June 30, 2014 when compared t@the period in 2013 primarily due to
lower secured term loan and unsecured debt intexpense allocated to Real Estate, partially offgdtigher ratio of securitization interest
expense reflecting Real Estate’s utilization of twal estate loan securitization transactions duitie past twelve months.
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Provision for finance receivable losses decreasdd3fmillion for the six months ended June 30, 2@hén compared to the same period in
2013. The decrease in provision for finance red#eviosses reflected a reduction in the allowaecgiirements recorded for the six months
ended June 30, 2014 on our real estate loans deterbedT DR finance receivables subsequent to tiedss Acquisition as a result of the
transfers of real estate loans with a total cagyalue of $1.5 billion to finance receivables higldsale and the subsequent sales of these ree
estate loans during the first half of 2014. Therdase was partially offset by $9.9 million of reedes recorded in June 2013 on previously
charged-off real estate loans resulting from a ghtbese loans in June 2013 and increases tdltveaace for finance receivable losses
reflecting higher real estate loan delinquencyoratiJune 30, 2014.

Net loss on repurchases and repayments of delit0o® $nillion and $19.6 million for the six monthsded June 30, 2014 and 20
respectively, reflected acceleration of amortizatim deferred costs and repurchases of debt anmaiints greater than carrying value for the
six month periods.

Net gain on fair value adjustments on debt of $8ilBon and $33.2 million for the six months endhehe 30, 2014 and 2013, respectiv
reflected differences between historical accountiagis and push-down accounting basis. On a hést@atcounting basis, certain long-term
debt components are marked-to-market on a recubbdsg and are no longer marked-to-market on aniaglbasis after the application of
push-down accounting at the time of the Fortresgudsition.

Net loss on sales of real estate loans and refatetlassets of $85.0 million for the six monthdeshJune 30, 2014 primarily reflected
lower of cost or fair value adjustments recordedh@ndates the real estate loans were transfeyrikince receivables held for sale.
Consistent with our segment reporting presentati@have combined the lower of cost or fair valdpistments with the final gain (loss) on
the sales of these loans.

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 leggmgrations 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 firmnaccounts from our dedicated auto finance omergtour lending operations in Puerto Rico
and the U.S. Virgin Islands, and the operationsurfUnited Kingdom subsidiary. Effective June 1120we also report (on a prospective
basis) certain real estate loans with equity capatiOther. These short equity loans, which hageitlated down to an immaterial level, were
previously included in our Core Consumer Operatiédisiune 1, 2014, the transfer date, these loataget $16.3 million.

86




Table of Contents

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

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Interest incom: $ 4,311 % 12,28° $ 9,41t $ 27,63:
Interest expense 1,83( 4,001 3,97 8,841
Net interest incom 2,481 8,28( 5,442 18,79(
Provision for finance receivable losses 4,30z (6,739 5,267 (5,74¢€)
Net interest income (loss) after provision for fica
receivable losse (1,827) 15,01¢ 17E 24,53¢
Other revenues
Insurance 16 20 32 4C
Investmen: (5) 111 24 1,39
Net loss on repurchases and repayments of — (271) 47 (277
Other (31) (197) 601 (159)
Total other revenues (20 (331) 61C 1,01
Other expense:
Operating expense
Salaries and benefi 3,591 4,60¢ 7,26¢ 13,18:
Other operating expens 2,11¢ 2,36( 3,82¢ 7,494
Total other expenses 5,71¢ 6,96¢€ 11,09: 20,68
Pretax operating gain (loss) $ (7,557 $ 7,72: $ (10,309 $ 4,86¢
Net finance receivables of the Other componentscfwéire reported on a historical accounting bagese as follows
(dollars in thousands)
June 30, 2014 2013
Net finance receivable
Personal loan $ 39,84¢ $ 89,70¢
Real estate loar 7,081 8,05:
Retail sales financ 71,44¢ 146,68
Total $ 118,37¢ $ 244,44

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 creditwgrat the other. Our customers’ incomes are gdiyerear the national median but our
customers may vary from national norms as to tihelit-to-income ratios, employment and residendyiléttg and/or credit repayment

histories. In general, our customers have lowettitrpiality and require significant levels of seinig.

87




Table of Contents

As a result of the Fortress Acquisition, we appliedh-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 Rerilog Loans” and “SCP
Performing Loans,” respectively) and those for wahiowas 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 liféghe 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:

June 30, December 31
(dollars in thousands) 2014 2013
Personal Loans
FA Performing Loans at Fortress Acquisiti $ 132,84: $ 168,38t
Originated after Fortress Acquisitit 3,274,48 3,003,311
Allowance for finance receivable loss (107,030) (94,88()
Personal loans, less allowance for finance recé&vakses 3,300,29 3,076,82.
SpringCastle Portfolio
SCP Performing Loar 1,786,54. 1,975,02.
SCP Credit Impaired Loar 415,83¢ 530,32¢
Allowance for finance receivable loss (710 (1,056€)
SpringCastle Portfolio, less allowance for finaneeeivable losse 2,201,67! 2,504,29:
Real Estate Loans
FA Performing Loans at Fortress Acquisiti 5,146,06 6,597,301
FA Credit Impaired Loan 1,128,00 1,314,38
Originated after Fortress Acquisitio 67,18« 70,66¢
Allowance for finance receivable loss (259,18) (235,549
Real estate loans, less allowance for finance vabég losse 6,082,07! 7,746,801
Retail Sales Finance
FA Performing Loans at Fortress Acquisiti 44,45; 63,15¢
Originated after Fortress Acquisitit 23,97 35,75
Allowance for finance receivable loss (1,350 (1,840
Retail sales finance, less allowance for financeik@ble losse 67,07¢ 97,07:
Total net finance receivables, less allowance $ 11651,11 $ 13,424,98
Allowance for finance receivable losses as a peaggnof finance receivabls
Personal loan 3.1%% 2.9%%
SpringCastle Portfoli 0.0% 0.04%
Real estate loar 4.09% 2.95%
Retail sales financ 1.97% 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 and by days delinquent:

Personal SpringCastle Real Retail

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

June 30, 201+

Net finance receivable
60-89 days past du $ 28,45( $ 31,90¢ 86,93 $ 70t $ 147,99:
90-119 days past du 20,757 20,13: 65,14¢ 623 106,65’
12(-149 days past dL 16,36: 16,47: 47,42¢ 50C 80,76(
15C-179 days past dL 14,21 14,52¢ 34,32« 38C 63,43¢
180 days or more past d 1,50( 5,124 315,66¢ 87 322,37¢
Total delinquent finance receivabl 81,28( 88,15¢ 549,49¢ 2,29t 721,22¢
Current 3,275,78! 2,045,18! 5,623,68 64,42¢ 11,009,08
30-59 days past du 50,26: 69,03¢ 168,07- 1,70¢ 289,07¢
Total $ 3,407,320 $ 2,202,38 6,341,25 $ 68,42¢ $ 12,019,39

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:

June 30, December 31
(dollars in thousands) 2014 2013
TDR net finance receivablt $ 1,353,18: $ 1,380,22.
Allowance for TDR finance receivable los: $ 195,000 $ 176,45!
Allowance as a percentage of TDR net finance reddés 14.41% 12.7¢%
Number of TDR account 15,19¢ 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:

Three Months Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
(dollars in thousands) 2014 2013 2014 2013
Real Estate Loans
Number of TDR account 20& 203 434 427
TDR net finance receivable: $ 13,17 $ 15,71:  $ 28,677 $ 33,96:

*  Represents the corresponding balance of TDR natdia receivables at the end of the month in whiely 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 contractwahts for economic or other reasons related to ¢thetver’s financial difficulties and grant

a concession that we would not otherwise consierlassify that loan as a TDR finance receivalde.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 Sprasilé 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 disclesu

Liquidity and Capital Resources

We have historically financed the majority of oyreoating 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 floemfoperations, 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 diglpigis. Our operating subsidiaries’
primary cash needs relate to funding our lendiniyides, our debt service obligations, our opargtexpenses 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 $69.3 million as of June 30, 2014.

At June 30, 2014, we had $891.3 million of cash @ash equivalents, and during the six months edded 30, 2014, SHI generated net
income of $124.7 million. Our net cash inflow fraxperating and investing activities totaled $1.8dil for the six months ended June 30,
2014. At June 30, 2014, our remaining schedulatcjpal and interest payments for 2014 on our engstiebt (excluding securitizations)
totaled $524.8 million. As of June 30, 2014, we Badr billion UPB of unencumbered personal loarg $214 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 tweefive months.
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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 fixecerahd floating-rate debt and equity and have b#sedix of fixed-rate and floating-rate
debt issuances, in part, on the nature of the @ieaaceivables being supported. On a historicadating basis, our floating-rate debt
represented 1% of our borrowings at June 30, 208418% at December 31, 2013.

LIQUIDITY
Operating Activities

Cash from operations increased $188.4 million fergix months ended June 30, 2014 when compaitbe tame period in 2013 primarily
due to higher net interest income.

Investing Activities

Net cash provided by investing activities of $1illdn for the six months ended June 30, 2014 wasarily due to the sales of finan
receivables held for sale originated as held feestment during the first half of 2014. Net casbdufor investing activities of $2.3 billion for
the six months ended June 30, 2013 reflected thehpse of the SpringCastle Portfolio on April 1120

Financing Activities

Net cash used for financing activities of $1.3ibillfor the six months ended June 30, 2014 wasagsiiyndue to the repayments of the sect
term and the 2013-BAC trust notes in late March20et cash provided by financing activities of3hillion for the six months ended
June 30, 2013 was primarily due to the issuandermgfterm debt associated with the securitization ofS8pengCastle Portfolio in April 201

Liquidity Risks and Strategie

We currently have a significant amount of indebttnin 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 reslifigidity, 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, refjues, or regulatory policies and practices;

« the liquidation and related losses within our rerrgj real estate portfolio could be material arglihein reduced cash receipts;

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

« the potential for disruptions in bond and equityrkess.
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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

» obtaining secured revolving credit facilities ttoal us to use excess cash to pay down higher edwt 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 dateaghent, 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 amoohsenior 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&%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 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 wherebgriéed to fully and unconditionally guarantee #ated payment obligations under the
trust preferred securities. As of June 30, 201gr@pmately $5.1 billion aggregate principal amoahsenior notes, including $3.9 billion
aggregate principal amount of senior notes unded 899 Indenture, and $350.0 million aggregatecgal amount of a junior subordinated
debenture were outstanding.

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 restrictionfydireg restrictions on the ability to create
senior liens on property and assets in connectitinamy new debt financings and SFC'’s ability tth 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 eleinre and one consumer loan securitization, nboeradebt agreements require SFC or
any of its subsidiaries to meet or maintain anycjgefinancial targets or ratios.

93




Table of Contents

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 June 30, 2014, we were in compliance wittothe 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 the trust preferred séesisbld by a trust sponsored by SFC. SFC can metle2 debenture at par beginning in
January 2017.

Pursuant to the terms of the debenture, SFC, upondcurrence of a mandatory trigger event, isireduo defer interest payments to the
holders of the debenture (and not make dividendngays to SFI) unless SFC obtains non-debt capitalifg 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 SHCT) tangible equity to tangible managed assdésssthan 5.5% or (2) average fixed
charge ratio is not more than 1.10x for the trgifiour quarters (where the fixed charge ratio egjearnings excluding income taxes, interest
expense, extraordinary items, goodwill impairmani] any amounts related to discontinued operatainigled 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 triggemteseurred with respect to the
payment due in July 2014 as the average fixed ehatip was 0.93x. On July 10, 2014, SFC issuedsbaee of SFC common stock to SFI
for $10.5 million to satisfy the July 2014 intergstyments required by SFC’s debentures.

Consumer Loan Securitization

In connection with the Sumner Brook 2013-VFN1 sé#iaation, SFC is required to maintain an availatdsh covenant and a consolidated
tangible net worth covenant. At June 30, 2014, 856 compliance with these covenants.
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Structured Financings

We execute private securitizations under Rule 1dfithe Securities Act. As of June 30, 2014, ouwrcttired 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 (b) Qutstanding Balance (b) Interest Rate Type Period
Mortgage

Securitizations (c)

AGFMT 200¢-1 $ 457,06 $ 47357C $ 107,11¢ $ 125,28t 5.75% Mortgage loan: N/A

SLEMT 201:-1 365,44: 496,86 227,65:¢ 352,37¢ 4.94% Mortgage loan: N/A

SLFMT 201:-1 394,61: 473,00¢ 254,70¢ 368,41¢ 4.17% Mortgage loan: N/A

SLFMT 201:-2 770,80¢ 970,03: 537,16: 799,60¢ 3.3%% Mortgage loan: N/A

SLFMT 201:-3 794,85« 1,030,56: 580,51( 884,62: 2.55% Mortgage loan: N/A

SLFMT 201:-1 782,48 1,021,84 634,81« 910,15: 2.3%% Mortgage loan: N/A

SLFMT 201:-2 756,87¢ 1,137,30 665,80 1,068,22! 2.7%% Mortgage loan: N/A

SLFMT 201:-3 292,97¢ 500,39( 273,08¢ 484,67¢ 2.8&% Mortgage loan: N/A
Consumer

Securitizations

SLFMT 201:-A 567,88( 662,24 567,88( 662,25¢ 2.75% Personal loan 2 years

SLFMT 201:-B 370,17( 441,98 370,17( 441,99° 3.9%% Personal loan 3 years

SLFMT 201+A 559,26( 644,33: 559,26( 644,33: 2.55% Personal loan 2 years
Total mortgage and

consumer

securitizations 6,112,42! 7,852,15; 4,778,17. 6,741,96!
SpringCastle

Securitization

Personal and
junior mortgagt
SCFT 201-1 2,572,001 3,934,95! 1,627,13. 3,036,28!I 3.8(% loans N/A

Total secured
structured financings $ 8,684,421 $11,787,10 $ 6,405,30- $ 9,778,24i

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

(c) Inthe third quarter of 2014, we entered into agreets to sell our remaining beneficial interestthim mortgage-backed retained
certificates. We expect the sales transactiom® toompleted on or before August 29, 2014.

In addition to the structured financings includedtie table above, we completed one conduit sézatidn in 2014 and three conduit
securitizations in 2013. At June 30, 2014, we haavd $100 million under these notes.

Our 2013 and 2014 securitizations have servedrtiafg replace secured and unsecured debt in apital structure with more favorable non-
recourse funding. Our overall funding costs ardtpmaty 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 Three Months Six Months Six Months
Ended Ended Ended Ended
June 30, June 30, June 30, June 30,
2014 2013 2014 2013
Weighted average interest ri 5.13% 5.5(% 5.26% 5.6%
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Off-Balance Sheet Arrangements

We have no material off-balance sheet arrangenasnéiefined by SEC rules. We had no off-balancetshgmsure to losses associated with
unconsolidated VIEs at June 30, 2014 or Decembge2(@13, other than certain representations andantes associated with the sales of the
2010-1 and 2009-1 retained certificates durindfitisé half of 2014. As of June 30, 2014, we had@purchase activity related to these sales.

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 imeeritical accounting estimates and a significdegree of management judgment:

» allowance for finance receivable losses;

» purchased credit impaired finance receivables;
« TDR finance receivables;

e push-down accounting; and

« fair value measurements.

We believe the amount of the allowance for finaremeivable losses is the most significant estimegenake. 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 usedésashe adequacy of the allowance for financevaule losses.

There have been no significant changes to oucatiiccounting policies or to our methodologiesderiving critical accounting estimates
during the six months ended June 30, 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 refstik sefunds. Delinquencies on our personal Idend to peak in the second and third
quarters and higher net charge-offs on these losaually occur at year end. These seasonal tremdslmate to fluctuations in our operating

results and cash needs throughout the year.
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Glossary of Terms
Average deb

Average net receivable
Charge-off ratio

Delinquency ratic
Gross charge-off ratio

Junior Subordinated Indenture
Loss ratio

Net interest incom

Recovery ratio

Tangible equity

Weighted average interest r:
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 ofvétrage of net finance receivables at the beginaing
each month in the peric

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

annualized gross charge-offs as a percentage afvérage of net finance receivables at the beginain
each month in the peric

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

annualized net charge-offs, net writedowns on estdte owned, net gain (loss) on sales of realeesta
owned, and operating expenses related to reakastated as a percentage of the average of reéé esta
loans at the beginning of each month in the pe

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 afgevdeb

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 rhastepreviously disclosed in Part I, Item 7Aair 2013 Annual Report on Form 10-K.
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 oé B0, 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.

Sales of 2006-1 Retained Certificates, Mortgage Loa and Securitization Interests

On July 31, 2014, we entered into an agreemerdltdhe 2006-1 Retained Certificates for $10.3 imillto an unaffiliated third party, subject
to customary closing conditions, as described iteNd® of the Notes to Condensed Consolidated Fiab&tatements, the text of which is
incorporated by reference into this Item 5. The $alexpected to be completed on or about Augus?@p4.

On August 6, 2014, we entered into an agreemeseltdhe Mortgage Loans and the Securities issyezhbh respective Trust, as describe
Note 20 of the Notes to Condensed ConsolidatedhEiabStatements, the text of which is incorpordigdaeference into this Item 5. V
expect the sales transactions to be completed bafore August 29, 2014, subject to the satisfaatiocustomary closing conditions.

We will not retain any interest in the certificatesued by, or the real estate loans includechimréspective Trusts. As a result, we will
deconsolidate the underlying real estate loangpaenously issued securitized interests on the dasale. At June 30, 2014, the total carry
value of the real estate loans included in thessaémsactions noted above totaled $5.4 billion asdsuch, reflects a liquidation of a

substantial portion of our real estate loans, wiathled $6.1 billion at June 30, 2014, net ofwallace for finance receivable losses.
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Sale of Servicing Rights of Real Estate Loans

On August 6, 2014, we entered into an agreemetaddmd effective as of August 1, 2014, with Nadtan to sell our Servicing Rights for the
real estate loans that collateralized previouslyesl securitizations, as described in Note 20ef\btes to Condensed Consolidated Financial
Statements, the text of which is incorporated igresce into this Item 5. The transfer of servidmgxpected to be completed by September
30, 2014, subject to the satisfaction of custontéwging conditions.

Item 6. Exhibits.

Exhibits are listed in the Exhibit Index beginnioig page 102 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
(Registrar

Date: August 11, 201: By /s/ Minchung (Macrina) Kgi
Minchung (Macrina) Kgil
Executive Vice President and Chief Financial Offi
(Duly Authorized Officer and Principal Financial f@@gr)
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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. Incorporatedraference to Exhibit (3.2) to our Quarterly RepmrtForm 10-Q for the
period ended September 30, 20
31.1 Rule 13i-14(a)/15+14(a) Certifications of the President and Chiefdnizve Officer of Springleaf Holdings, In
31.2 Rule 13i-14(a)/15¢14(a) Certifications of the Executive Vice Presidand Chief Financial Officer of Springleaf Holdsdnc.
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 EquijyCndensed Consolidated Statements of Cash Feowis(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.

August 11, 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, Executive Vice Presideand Chief 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 disate 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.

August 11, 201-

/s/ Minchung (Macrina) Kgi
Minchung (Macrina) Kgil
Executive Vice President and Chief Financial Offi
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Exhibit 32

Certifications

In connection with the Quarterly Report on FormQ@er the quarter ended June 30, 2014 of Sprindteddings, Inc. (the Company) as filed
with the Securities and Exchange Commission ort#tte hereof (the Report), each of Jay N. LevinesiBent and Chief Executive Officer of
the Company, and Minchung (Macrina) Kgil, Executiliee President and Chief Financial Officer of thempany, hereby certify, pursuan
18 U.S.C. Section 1350, as adopted pursuant taoBe@d6 of the Sarbanes-Oxley Act of 2002, that:

(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. Levine
Jay N. Levine
President and Chief Executive Offic

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

Date: August 11, 201-
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