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1. Name and Address of Reporting Person *

BOGER JOSHUA S

(Last) (First) (Middle)
C/O VERTEX
PHARMACEUTICALS
INCORPORATED, 130 WAVERLY
ST.

4. If Amendment, Date Original

2. Issuer Name and Ticker or Trading
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INC / MA [VRTX]
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(Month/Day/Year)
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below) below)
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_X_ Form filed by One Reporting Person
___Form filed by More than One Reporting
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Security or Exercise any Code Securities (Month/Day/Year) (Instr. 3 and 4)
(Instr. 3) Price of (Month/Day/Year) (Instr.8) Acquired
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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Transaction made pursuant to Dr. Boger's company approved trading plan under Rule 10b5-1.

(2) Open market sales reported on this line occurred at a weighted average price of $85.71 (range $85.50 to $85.85).

Dr. Boger undertakes to provide (upon request by the SEC staff, the issuer or a security holder of the issuer) full information regarding
the number of shares sold at each separate price.

3

(4) Open market sales reported on this line occurred at a weighted average price of $86.29 (range $86.00 to $86.85).
(5) Common stock held in grantor retained annuity trusts.

(6) Fully vested.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. that any controls and procedures, no matter how well designed and operated, can provide
only reasonable assurance of achieving their objectives, and management necessarily applies its judgment in
evaluating the cost-benefit relationship of possible controls and procedures.

Management s Report on Internal Control Over Financial Reporting

Management of the Company is responsible for the preparation, integrity, accuracy, and fair presentation of the Consolidated Financial
Statements appearing in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013. The financial statements were prepared
in conformity with generally accepted accounting principles in the United States (_GAAP ) and include amounts based on judgments and
estimates by management.

Management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is
defined in Rule 13a-15(f) under the Exchange Act. The Company s internal control over financial reporting is designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of the Consolidated Financial Statements in accordance with GAAP.
Our internal control over financial reporting is supported by internal audits, appropriate reviews by management, policies and guidelines, careful
selection and training of qualified personnel, and codes of ethics adopted by our Company s Board of Directors that are applicable to all
directors, officers, and employees of our Company.

Because of its inherent limitations, no matter how well designed, internal control over financial reporting may not prevent or detect all
misstatements. Internal controls can only provide reasonable assurance with respect to financial statement preparation and presentation. Further,
the evaluation of the effectiveness of internal control over financial reporting was made as of a specific date, and continued effectiveness in
future periods is subject to the risks that the controls may become inadequate because of changes in conditions or that the degree of compliance
with the policies and procedures may decline.

Management assessed the effectiveness of the Company s internal control over financial reporting, with the participation of the Company s chief
executive officer and chief financial officer, as of December 31, 2013. In
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conducting this assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission
in Internal Control Integrated Framework. Based on our assessment, management believes that the Company maintained effective internal
control over financial reporting as of December 31, 2013.

As an emerging growth company under the Jumpstart Our Business Startups Act, we are exempt from the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act of 2002. As a result, McGladrey LLP, our independent registered public accounting firm, has not audited
or issued an attestation report with respect to the effectiveness of our internal control over financial reporting as of December 31, 2013.

Changes in Internal Control

During 2013, the Company completed the implementation of internal controls over financial reporting as required by the Sarbanes-Oxley Act of
2002. In connection with its internal control implementation work in 2013, the Company discovered that non-income based franchise taxes in
certain states were not properly expensed when incurred. In addition, in 2014, the Company discovered that its accrual calculation for
compensated absences was inconsistent with the compensated absences policy and that the Company was not appropriately deferring and
recognizing certain insurance premiums over the period of risk of loss. The Company, in consultation with its advisors, has determined that the
Company s incorrect recording of franchise tax expense, compensated absence expense, and insurance premium revenue are, individually and in
the aggregate, significant deficiencies (as defined under standards established by the American Institute of Certified Public Accountants).
Management has identified and has implemented the necessary corrections to its accounting and internal control structure to fully remediate the
significant deficiencies and has certified in this Annual Report on Form 10-K that the Company maintained effective internal control over
financial reporting as of December 31, 2013.

Other than as described above, there were no changes in our internal control over financial reporting identified in management s evaluation
pursuant to Rules 13a-15(d) or 15d-15(d) of the Exchange Act during the period covered by this Annual Report on Form 10-K that materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION.
Not applicable.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.

The information required under this item is incorporated herein by reference to the information presented under the headings Proposal One:

Election of Directors,  Corporate Governance Matters,  Section 16(a) Beneficial Ownership Reporting Compliance, and Compensation and Other
Information Concerning Our Executive Officers and Directors in the Company s definitive proxy statement pursuant to Regulation 14A, which

proxy statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of the Company s fiscal year

ended December 31, 2013.

Our Board has adopted a Code of Business Conduct and Ethics (the _Code of Ethics ) and reviews it at least annually. The Code of Ethics applies
to all of our directors, officers, and employees and is posted on the Company s Investor Relations website under the Corporate Governance tab at
www.regionalmanagement.com. A stockholder may request a copy of the Code of Ethics by contacting our Corporate Secretary at 509 West

Butler Road, Greenville, South Carolina 29607. To the extent permissible under applicable law, the rules of the SEC, and NYSE listing

standards, we intend to disclose on our website any amendment to our Code of Ethics, or any grant of a waiver from a provision of our Code of
Ethics, that requires disclosure under applicable law, the rules of the SEC, or NYSE listing standards.

ITEM 11. EXECUTIVE COMPENSATION.

The information required under this item is incorporated herein by reference to the information presented under the headings Corporate
Governance Matters and Compensation and Other Information Concerning Our Executive Officers and Directors in the Company s definitive
proxy statement pursuant to Regulation 14A, which proxy statement will be filed with the Securities and Exchange Commission not later than

120 days after the close of the Company s fiscal year ended December 31, 2013.

ITEM 12.  SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required under this item is incorporated herein by reference to the information presented under the headings Security

Ownership of Certain Beneficial Owners and Management and Compensation and Other Information Concerning Our Executive Officers and

Directors in the Company s definitive proxy statement pursuant to Regulation 14A, which proxy statement will be filed with the Securities and

Exchange Commission not later than 120 days after the close of the Company s fiscal year ended December 31, 2013.

ITEM 13.  CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

The information required under this item is incorporated herein by reference to the information presented under the headings Certain
Relationships and Related Person Transactions and Corporate Governance Matters in the Company s definitive proxy statement pursuant to
Regulation 14A, which proxy statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of the
Company s fiscal year ended December 31, 2013.

ITEM 14.  PRINCIPAL ACCOUNTING FEES AND SERVICES.

The information required under this item is incorporated herein by reference to the information presented under the heading Proposal Two:
Appointment of Independent Registered Public Accounting Firm in the Company s definitive proxy statement pursuant to Regulation 14A, which
proxy statement will be filed with the Securities and Exchange Commission not later than 120 days after the close of the Company s fiscal year
ended December 31, 2013.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.

(a) The following documents are filed as part of this report:

D Financial Statements:

(1) Report of Independent Registered Public Accounting Firm

(i1)) Consolidated Balance Sheets at December 31, 2013 and December 31, 2012

(iii) Consolidated Statements of Income for the Years Ended December 31, 2013, December 31, 2012, and December 31,
2011

(iv) Consolidated Statements of Stockholders Equity for the Years Ended December 31, 2013, December 31, 2012, and
December 31, 2011

(v) Consolidated Statements of Cash Flows for the Years Ended December 31, 2013, December 31, 2012, and
December 31, 2011

(vi) Notes to Consolidated Financial Statements

2) Financial Statement Schedules: None. Financial statement schedules have been omitted since the required information is
included in our consolidated financial statements contained elsewhere in this Annual Report on Form 10-K.

(3)  Exhibits: The exhibits listed in the accompanying Exhibit Index are filed as a part of this Annual Report on Form 10-K.

(b) Exhibits: The exhibits listed in the accompanying Exhibit Index are filed as a part of this Annual Report on Form 10-K.

(c) Separate Financial Statements and Schedules: None. Financial statement schedules have been omitted since the required information
is included in our consolidated financial statements contained elsewhere in this Annual Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Regional Management Corp.

Date: March 17, 2014 /s/ Thomas F. Fortin
By: Thomas F. Fortin
Its: Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Thomas F. Fortin
and Donald E. Thomas, and each of them, jointly and severally, as true and lawful attorneys-in-fact and agents, with full power of substitution
and re-substitution for him and in his name, place, and stead, in any and all capacities, to sign any and all amendments to this Annual Report on
Form 10-K, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act
and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and
confirming all which said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities indicated on March 17, 2014.

/s/ Thomas F. Fortin Name: Thomas F. Fortin
Title: Chief Executive Officer and Director

(principal executive officer)

/s/ Donald E. Thomas Name: Donald E. Thomas
Title: Executive Vice President and Chief Financial Officer

(principal financial officer and principal accounting officer)

/s/ David Perez Name: David Perez
Title: Chairman of the Board of Directors
/s/ Roel C. Campos Name: Roel C. Campos

Title: Director

/s/ Richard T. Dell Aquila Name: Richard T. Dell Aquila
Title: Director
/s/ Richard A. Godley Name: Richard A. Godley
Title: Director
/s/ Alvaro G. de Molina Name: Alvaro G. de Molina
Title: Director
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/s/ Carlos Palomares Name: Carlos Palomares
Title: Director

/s/ Erik A. Scott Name: Erik A. Scott
Title: Director
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EXHIBIT INDEX
Incorporated by Reference
Exhibit
Filed File Filing
Number Exhibit Description Herewith Form Number Exhibit Date

3.1 Amended and Restated Certificate of Incorporation of Regional 8-K 001-35477 3.1 4/2/2012
Management Corp.

32 Amended and Restated Bylaws of Regional Management Corp. 8-K 001-35477 32 4/2/2012

10.1 Amended and Restated Shareholders Agreement, dated as of 8-K 001-35477 10.1 4/2/2012
March 27, 2012, among Regional Management Corp., Parallel
2005 Equity Fund, LP, Palladium Equity Partners III, L.P., and
the other stockholders party thereto

10.2.1 Fourth Amended and Restated Loan and Security Agreement, S-1/A 333-174245 10.2 3/2/2012
dated as of January 18, 2012, among the lenders named therein,
Bank of America, N.A., as the agent, and Regional
Management Corp., Regional Finance Corporation of South
Carolina, Regional Finance Corporation of Georgia, Regional
Finance Corporation of Texas, Regional Finance Corporation
of North Carolina, Regional Finance Corporation of Alabama,
and Regional Finance Corporation of Tennessee, as borrowers
10.2.2 Extension, Joinder and First Amendment to Fourth Amended 8-K 001-35477 10.1 8/1/2012

and Restated Loan and Security Agreement, dated as of

July 31, 2012, among the lenders named therein, Bank of
America, N.A., as the agent, and Regional Management Corp.,
Regional Finance Corporation of South Carolina, Regional
Finance Corporation of Georgia, Regional Finance Corporation
of Texas, Regional Finance Corporation of North Carolina,
Regional Finance Corporation of Alabama, Regional Finance
Corporation of Tennessee, Regional Finance Company of New
Mexico, LLC, Regional Finance Company of Oklahoma, LLC,
and Regional Finance Company of Missouri, LLC, as
borrowers
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10.2.3

10.2.4

nien

Joinder and Second Amendment to the Fourth Amended and 8-K 001-35477 10.1
Restated Loan and Security Agreement, dated as of March 29,
2013, by and among the lenders named therein, Bank of America,
N.A., as the agent, and Regional Management Corp., Regional
Finance Corporation of South Carolina, Regional Finance
Corporation of Georgia, Regional Finance Corporation of Texas,
Regional Finance Corporation of North Carolina, Regional
Finance Corporation of Alabama, Regional Finance Corporation
of Tennessee, Regional Finance Company of New Mexico, LLC,
Regional Finance Company of Oklahoma, LLC, Regional Finance
Company of Missouri, LLC, Regional Finance Company of
Georgia, LLC, RMC Financial Services of Florida, LLC, Regional
Finance Company of Louisiana, LLC, and Regional Finance
Company of Mississippi, LLC, as borrowers.

Joinder, Extension and Third Amendment to the Fourth Amended 8-K 001-35477 10.1
and Restated Loan and Security Agreement, dated as of May 13,
2013, by and among the lenders named therein, Bank of America,
N.A., as the agent, and Regional Management Corp., Regional
Finance Corporation of South Carolina, Regional Finance
Corporation of Georgia, Regional Finance Corporation of Texas,
Regional Finance Corporation of North Carolina, Regional
Finance Corporation of Alabama, Regional Finance Corporation
of Tennessee, Regional Finance Company of New Mexico, LLC,
Regional Finance Company of Oklahoma, LLC, Regional Finance
Company of Missouri, LLC, Regional Finance Company of
Georgia, LLC, RMC Financial Services of Florida, LLC, Regional
Finance Company of Louisiana, LLC, Regional Finance Company
of Mississippi, LLC, Regional Finance Company of Kentucky,
LLC, and Regional Finance Company of Virginia, LLC as
borrowers.
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10.2.5

10.3
10.4.1

10.4.2

10.4.3

10.5
10.6
10.7.1

nien

Fourth Amendment to the Fourth Amended and Restated Loan
and Security Agreement, dated as of November 13, 2013, by
and among the lenders named therein, Bank of America, N.A.,
as the agent, and Regional Management Corp., Regional
Finance Corporation of South Carolina, Regional Finance
Corporation of Georgia, Regional Finance Corporation of
Texas, Regional Finance Corporation of North Carolina,
Regional Finance Corporation of Alabama, Regional Finance
Corporation of Tennessee, Regional Finance Company of New
Mexico, LLC, Regional Finance Company of Oklahoma, LLC,
Regional Finance Company of Missouri, LLC, Regional
Finance Company of Georgia, LLC, RMC Financial Services
of Florida, LLC, Regional Finance Company of Louisiana,
LLC, Regional Finance Company of Mississippi, LLC,
Regional Finance Company of Kentucky, LLC, and Regional
Finance Company of Virginia, LLC as borrowers.

Regional Management Corp. 2007 Management Incentive Plan

Regional Management Corp. 2011 Stock Incentive Plan and
Forms of Nonqualified Stock Option Agreement

Form of Stock Award Agreement under the 2011 Stock
Incentive Plan

Form of Restricted Stock Award Agreement under the 2011
Stock Incentive Plan

Regional Management Corp. Annual Incentive Plan
Description of Non-Employee Director Compensation Program

Employment Agreement, dated as of March 21, 2007, between
C. Glynn Quattlebaum and Regional Management Corp.; First
Amendment, dated as of July 18, 2008; Second Amendment,
dated effective as of January 1, 2009; Third Amendment, dated
as of April 13, 2010; and Fourth Amendment, dated as of

May 17, 2011
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8-K

S-1/A
S-1/A

S-1/A

S-1/A

001-35477

333-174245
333-174245

333-174245

333-174245

10.1

10.4
10.5

10.6

10.11

11/18/2013

6/23/2011
8/4/2011

8/4/2011

6/23/2011
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10.7.2

10.7.3 #

10.8

10.9

10.10

10.11

10.12

10.13#

21.1

23.1
31.1

312

32.1

nien

Amendment 1 to Employment Agreement, dated as of March 8,
2012, between Regional Management Corp. and C. Glynn
Quattlebaum

Fifth Amendment to Employment Agreement, dated October 8,
2012, between Regional Management Corp. and C. Glynn
Quattlebaum

Employment Agreement, dated March 18, 2013, between Thomas F.
Fortin and Regional Management Corp.

Letter agreement, dated as of December 12, 2012, between Regional
Management Corp. and Donald E. Thomas

Letter agreement, dated as of December 12, 2012, between Regional
Management Corp. and Brian J. Fisher

Option Award Agreement, dated as of October 11, 2007, between
Regional Management Corp. and C. Glynn Quattlebaum

Option Award Agreement, dated as of February 26, 2008, between
Regional Management Corp. and Thomas F. Fortin

On-Line Computer Service Agreement, dated October 25, 2013, by
and between DHI Computing Service, Inc. d/b/a GOLDPoint
Systems and Regional Management Corp.

Subsidiaries of Regional Management Corp.
Consent of McGladrey LLP

Rule 13a-14(a) / 15(d)-14(a) Certification of Principal Executive
Officer

Rule 13a-14(a) / 15(d)-14(a) Certification of Principal Financial
Officer

Section 1350 Certifications
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101+ The following materials from our Annual Report on Form 10-K X
for the year ended December 31, 2013, formatted in XBRL
(eXtensible Business Reporting Language): (i) the Consolidated
Balance Sheets as of December 31, 2013 and December 31,
2012, (ii) the Consolidated Statements of Income for the years
ended December 31, 2013, December 31, 2012, and
December 31, 2011, (iii) the Consolidated Statements of
Stockholders Equity for the years ended December 31,

2013, December 31, 2012, and December 31, 2011, (iv) the
Consolidated Statements of Cash Flows for the years ended
December 31, 2013, December 31, 2012, and December 31,
2011, and (v) the Notes to the Consolidated Financial
Statements, tagged as blocks of text

Indicates a management contract or a compensatory plan, contract, or arrangement.
# Portions of this exhibit have been omitted and filed separately with the Securities and Exchange Commission as part of an application for
confidential treatment pursuant to the Securities Exchange Act of 1934, as amended.

+  The XBRL-related information has been furnished electronically herewith. This exhibit, regardless of whether it is an exhibit to a
document incorporated by reference into any of our filings and except to the extent specifically stated otherwise, is deemed not filed or
part of a registration statement or prospectus for purposes of sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not
filed for purposes of section 18 of the Securities Exchange Act of 1934, as amended, and otherwise is not subject to liability under these

sections.
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