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

April 9, 2012
LETTER FROM THE BOARD OF DIRECTORS TO OUR STOCKHOERS

As members of your Board of Directors, we take \agiously the responsibility entrusted to us thead to high standards of governance and
transparency in the discharge of our duties. Twg-e@nmunication with our stockholders is a critipalt of those standards, as it magnifies
that our duty is twofold: We must maintain the ieaif the enterprise while continually ensuringttva are aligned with the best interests of
our stockholders.

The purpose of this letter, therefore, is to previdntext on some steps that we have taken toettsatr Portfolio Recovery Associates, Inc.
(PRA) is not just succeeding in the markets whehas operations, but has taken the necessaryraddni steps to protect the integrity of the
enterprise. What follows is an explanation of sahthe steps we have taken and resolutions we adoepted related to governance, risk
management, compensation, succession planningharidng-term performance of PRA. We recognize thatfoundation of PRA’s success
is due in large part to the team that leads itséch, it is our duty and responsibility to ensinat e collectively maintain a set of standards
and accountability that will foster continued growt

The broader economy continues to face headwindshartompany is immune to these forces. HoweverBibard is pleased to note that
PRA, once again, exhibited strong growth and firrstability in 2011. By adhering to its core mriples, the Company has shown a spirit
that transcended market conditions, and demondtraganingful and historic results.

We also recognize that we operate in a difficutt@e Regulation, legislation and public perceptieeparately or in tandem, can have a
deleterious effect on our brand and our morale avéeextremely proud of the way the PRA team coetirto conduct itself by adhering to
what we believe are the highest standards in alusiny. The Board will continue to do its part ttsare that governance concerns are
promptly and meaningfully addressed and we willtzarally review our governance policies to ensina ive continue to serve in the best
interests of the Company’s stockholders.

As a testament to that commitment, highlights fitbe past year follow. Greater detail on thesedtiites can be found in our proxy statem

. Strategic Guidance: We very much view it as our role to provide sttt guidance to management on the lterga direction an
sustainability of the organization. We are pleasecognize that the Company not only executed aveits strategic and
operational goals in 2011, but also continued tintaa a strong balance sheet, increased profitgbiind demonstrated ongoing
dedication to operational improvements. We are pleased with the focus that management place®misgent growth in
earnings for our stockholders as opposed to trignganage short-term quarterly results. We beltbissapproach has served both
PRA and its stockholders we

. Risk Oversight: In 2011 we dedicated a significant amount ofrdite to risk oversight. We met regularly to disstise strategic
direction of the Company, considering key risksigrt of our strategic planning process. An irdeRisk Management Group
was formed to formally document known risks, asslessufficiency of risk identification, and recorend the appropriate manner
in which to control or mitigate those risks. In #&idh, the Compensation Committee, as part of meirig the Company’s
compensation programs, considers the potentialdbtpat such programs have on incentivizing the @amy’s officers and
directors to take risk:

. Engaging with our Stockholders: In 2011, PRA took the first steps towards seekin@nnual advisory vote to approve named
executive officer compensation (which is also neférto as a Say on Pay vote). Stockholders whicfgated in the Say on Pay
vote in 2011 indicated their satisfaction with approach to executive compensation. Stockholdesagreed with us in
determining that this Say on Pay vote should ooocuain annual basis. We hope you are able to fultietstand and value our
approach to named executive officer compensatidrpaovide your endorsement when voting your pre
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. Talent Management and Succession Plannir: We believe that PRA has a strong team of taleletaders. As a result, we are
very focused on the recruiting and retention ofégpcutives. We are actively involved in the Conyaitalent management
strategies and programs. We fully review the Corgjzatalent management plans in support of its bessrstrategy at least
annually. This review includes detailed discussioiithe Company’s leadership team and successarsplith a focus on key

positions at the senior executive ley

We encourage your feedback and support on theseyoof our other initiatives, and we invite yousend your ideas and suggestions to
jsscott@portfoliorecovery.coior if you would like to write to us, our contacfanmation can be found in the section of the PrBigtement

entitledCommunication with Directors

We are committed to serving you, our stockholdansl we thank you for your continued support.

Wl

David N. Robert:

&« L

Steven D. Fredricksa

%w‘ ol i

James M. Vos

il 7 ot

Scott M. Tabakir

John H. Fair

The Board of Directors

Portfolio Recovery Associates, Inc.
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Penelope W. Kyl

/-AM/

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

April 9, 2012
LETTER FROM THE CHAIRMAN AND CEO
Dear Fellow Stockholders:

We are pleased to invite you to the Annual Meetih§tockholders on May 23, 2012, at our Corporagadtjuarters located at 130 Corporate
Boulevard, Norfolk, Virginia 23502 at 12:00 p.mc# time. We look forward to your attendance atriteeting and we encourage you to
complete, sign and date the enclosed proxy cavdt®your shares or vote your shares on the intewtether or not you are planning to
attend.

Every stockholder’s vote is important and valuedhs Company. We are making an effort to improveauireach to stockholders by giving
you more information about our Company. We hopeyha will find our redesigned Proxy Statement edming more Company informatic
to be an easy-to follow-format that will aid in yaability to designate your proxy vote.

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

Sincerely,

) .

Steven D. Fredricksa
Chairman and Chief Executive Offic

Notice of Annual Meeting of Stockholders and 20184y Statement |i
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Portfolio Recovery Associates, Inc.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
OF PORTFOLIO RECOVERY ASSOCIATES, INC.

Date: May 23, 201z
Time:  12:00 p.m. Local Tim
Place.  Portfolio Recovery Associates, Ir
Riverside Commerce Cent
130 Corporate Blvi
2 ndFloor
Norfolk, VA 23502

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

1. Election of two Directors to serve three year ter
Approval, on a nc-binding advisory basis, of the compensation oframed executive officer

3. Ratification of the appointment of KPMG LLP agtCompany’s Independent Registered Public Accogriirm for the fiscal
year ending December 31, 2012; ¢

4.  Such other matters as may properly come beforAmimeial Meeting or any adjournments there

Stockholders of record as of the close of busipesslarch 28, 2012 are entitled to receive noticeanfl to vote at, the Annual Meeting.
Included in these materials are the Proxy StatenlemtCompany’s 2011 Annual Report to Stockholdetsch includes the Company’s
audited consolidated financial statements for tbeaf year ended December 31, 2011, this NotidhefCompany’s 2012 Annual Meeting,
and your Proxy Card. These materials are beingeth&d stockholders on or about April 9, 2012, aredadso available online at the
Company'’s website at www.portfoliorecovery.com

By Order of the Board of Director

Judith Scot
EVP, General Counsel and Corporate Secre

April 9, 2012
Notice of Annual Meeting of Stockholders and 201@xy Statement |
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SUMMARY OF KEY ELEMENTS OF PROXY STATEMENT

The following is a summary of information contairedewhere in this Proxy Statement. This summagsdmt contain all of the information
you should consider, and you should read the eRtiogy Statement carefully before votit

BUSINESS HIGHLIGHTS

Financial Performance: 2011 was a year of major progress and accompéshior Portfolio Recovery Associates, Inc. on méonts.
During 2011, we had the following significant acqaishments:

» Our operating efficiencies resulted in net incomaagh of 37% from 2010. And for the first time inet sixteen year history of
PRA, net income exceeded the $100 million markshimg the year at $100.8 million, comparable to.$78illion in 2010.
Earnings per share (EPS) totaled $5.85 for the, peanpared with EPS of $4.35 in 2010, represergm@icrease of 349
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Fee-for-Service Businessedn January 2011 we consolidated our governmentcas subsidiaries, PRA Government Services, Lh€ a
MuniServices, LLC, into a single business unit idey to more fully integrate the various operatimits and streamline sales growth and
product development for its markets.

Recognition: We were included in Forbes’ 100 Best Small Conmgeim America list in 2011, which is the fifth yaa a row that the
Company has received this recognition.

Focus on the Consumer In 2011, we launched PRA Verification Servicesgav program designed to help consumers who belf@mseare
victims of identity theft by providing funding fahem to work with a specialist from a major crdaliteau to complete all of the paperwork
associated with identity theft, including policgoets, credit bureau notifications, and informat@mnhow to file a complaint with the Federal
Trade Commission. We also established a formahpeship with Financial Education & Literacy Advis€FELA), a leading provider of
consumer and financial education programs, to befisumers better understand the debt collectiocege In addition, we hired a Consumer
Ombudsman, to serve as an internal resource arwtatdvfor our customers. This position supportdPRA Resolution Center website, wh

is an online forum we created for our customersoimmunicate with us about their accounts.

Strategic Acquisitions: In January 2012, we completed the acquisitiohlatkenzie Hall Holdings Limited (MacKenzie Hall)Jeading UK
debt collection and purchase group based in KilmeknScotland for approximately $51 Million. Maclkss Hall is one of the UK’s fastest-
growing businesses in consumer debt recovery,ld@aditquisition has expanded PRA into the globaketagiving us opportunities to
continue to diversify revenue and services.

Notice of Annual Meeting of Stockholders and 201@xy Statement
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COMPENSATION HIGHLIGHTS

The strong performance summarized on the previags 5 reflected in the compensation that our semniecutives earned in 2011, as
described in the Compensation Discussion and Aigailyghis Proxy Statement.

The Board awarded Steven D. Fredrickson, our CE€&ritive compensation for 2011 which was tied tongf business results, including an
annual bonus award of $1,185,000 and a Long-Teoenlive award valued at $1,241,749. Consistent authexecutive compensation
philosophy, a significant portion of his direct coemsation of $3,260,000 for 2011 was incentive-hasel at risk. The compensation of our
other senior executive officers further reflectshbour strong 2011 performance and our compensatidasophy. A significant portion of
both our CEO and other senior executive officestltcompensation is at risk, as illustrated inftilowing graphs:

All other NEO
Compensation

CED Compensation

u Salary
Annual Bonus
® Long Term Incentive

Further detail on the total compensation for ouOCEnd all other Named Executive Officers (whom whectively refer to as NEOs) can be
found in the Compensation Discussion and Analysistae corresponding tables and narratives inRhigy Statement.

m Salary

Annual Bonus

B Long Term Incentive

STOCKHOLDER ACTIONS
Described below are the proposals which will bahenballot at the Annual Meeting, and any adjoumnim@r postponements thereof.

ELECTION OF DIRECTORS (Proposal 1)

To be elected as a Director, a nominee must re¢bévaffirmative vote of a plurality of the votesst. In an uncontested election, any nonr
for Director who receives a greater number of “Wéhl” votes than “for” votes is required to tenties or her resignation for consideration by
the Nominating and Corporate Governance CommittéleeoBoard of Directors.

ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER CO MPENSATION (Proposal 2)

The Company is presenting a proposal which givesksiblders the opportunity to approve, on a bording advisory basis, the compensa

of its NEOs as described in the Proxy Statemend. affirmative vote of a majority of the votes chgtholders of the shares of common stock
present, in person or by proxy, at a meeting atkvhiquorum is present, is required to approvednepensation of the Company’s NEOs as
disclosed in the Proxy Statement, by voting foagainst a “Say on Pay&solution. While this vote is advisory in naturelaherefore will no
bind the Company to take any particular action,Bbard intends to carefully consider the stockholdee resulting from the proposal in
making future decisions regarding executive comagms. Under Delaware law, abstentions are couaseshares present and entitled to vote
at the meeting. Therefore, abstentions will hawestime effect as a vote “against” the advisory tmegpprove.

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED PUBLIC ACCOUNTING FIRM (Proposal 3)

Ratification of the appointment of KPMG LLP as fBempany’s independent registered public accouritingfor the year ending

December 31, 2012 requires the affirmative vota ofajority of the votes cast by holders of the esbaf common stock present, in person or
by proxy, at a meeting at which a quorum is preddntler Delaware law, abstentions are counted a®sipresent and entitled to vote at the
meeting. Therefore, abstentions will have the saffext as a vote “against” the ratification of thempany’s independent registered public
accounting firm.

Notice of Annual Meeting of Stockholders and 201@xy Statement |
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PROXY STATEMENT

This proxy statement (Proxy Statement) is furnisimnetbnnection with the solicitation of proxies the Board of Directors (the Board) of
Portfolio Recovery Associates, Inc. (which we refeas PRA or the Company and which includes Plistfeecovery Associates Inc. and it's
wholly owned subsidiaries) in connection with themyal Meeting of Stockholders scheduled for MayZZ®.,2, at 12:00 noon local time at
Portfolio Recovery Associate’s Corporate Headquaitecated at Riverside Commerce Center, 130 Catpdlvd, 2nd Floor, Norfolk,
Virginia 23502. This Proxy Statement and a proxylcar a Notice of Internet Availability of Proxy &ferials was first sent to stockholders
or about April 9, 2012.

VOTING INSTRUCTIONS AND INFORMATION
Who May Vote

Each holder of the approximately 17,174,405 shafése Company’s common stock issued and outstgrshiares of the Company’s
common stock at the close of business on Marcl2@82 (Record Date) will be entitled to receive &aeof the Annual Meeting, and to
attend and vote at the Annual Meeting. Such peraomsonsidered “holders of record,” and will béted to cast one vote per share owned
for each proposal to be considered at the Annuativg.

Matters to be Presente

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

Costs of Proxy Solicitation

The Company will bear the entire cost of this pregjicitation, including the preparation, assemplynting and mailing of this Proxy
Statement, the proxy card, the Notice of Internedifability of Proxy Materials and any additionallisitation materials sent by the Company
to stockholders. The Company may reimburse brokefiagns and other persons representing benefigialeos of Common Stock for their
expenses in forwarding the proxy materials to agteficial owners. In addition, proxies may beat@d by directors, officers and regular
employees of the Company, who will not receive adglitional compensation for such solicitation byilpemail, facsimile, telephone or
personal contact. We have engaged Alliance Advispsslicit proxies for an estimated fee of $40,78l0s expenses.

Attending the Annual Meeting

If you plan to attend the Annual Meeting and wislvbte your shares in person, you will be askegrésent valid government-issued photo
identification, such as a driver’s license. If yane a holder of record, you will need to bring withu your proxy card to gain admission to the
Annual Meeting. If you require special assistange tb a disability or other reasons, please nthiéyCorporate Secretary in writing at 140
Corporate Blvd, Norfolk, Virginia 23502 Attentio@.orporate Secretary or by email at jsscott@podfetiovery.com

If your shares are held by a broker, bank or otirailar organization, bring with you to the Annidéeting the proxy card, the Notice of
Internet Availability of Proxy Materials, any vogrinstruction form that is sent to you, or your m@xent brokerage statement or a letter-
your broker, bank or other similar organizationigading that you beneficially owned the sharesahmon stock as of the Record Date.
can use that to verify your beneficial ownershigofmmon stock and admit you to the Annual Meetifigou intend to vote at the Annual
Meeting, you also will need to bring to the Annivigeting a legal proxy from your broker, bank orestkimilar organization that authorizes
you to vote the shares that the record holder Holdgou in its name

Revoking Your Proxy

You may change or revoke your proxy at any timefeeft is voted at the Annual Meeting. You can samiritten notice of revocation of yc
proxy to the Corporate Secretary so that it isivecEbefore the taking of the vote at the Annuakliteg. You can also attend the Annual
Meeting and vote in person. Your attendance aftirual Meeting will not in and of itself revoke yioproxy. In order to revoke your proxy,
you must also notify the Corporate Secretary ofryotent to vote in person, and then vote your ebait the Annual Meeting. If you requ
assistance in changing or revoking your proxy, ggezontact the Corporate Secretary at 140 CorpBihatk Norfolk, Virginia 23502
Attention: Corporate Secretary or by email at js#g@portfoliorecovery.com

Notice of Annual Meeting of Stockholders and 201@xy Statement |
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Quorum and How Votes Are Counted

A majority of holders of the issued and outstandihgres of common stock of the Company entitletbte, who are represented in person or
by proxy, will constitute a quorum. A quorum is uégd to transact business at our Annual Meetiranti@ental Stock Transfer and Trust
Company has been appointed by the Company’s Bddbitectors to act as the inspector of electione Tispector of election will tabulate
the votes cast by proxy or in person at the AnMexting, and will determine whether or not a quoiamresent. In the event that a quorum
is not present, the Annual Meeting will likely béj@urned or postponed in order to solicit additiquraxies.

Voting Your Proxy
Election of Directors (Proposal 1)

To be elected as a Director, a nominee must retké/affirmative vote of a plurality of the votesst. In an uncontested election, any non
for Director who receives a greater number of “Wéhd” votes than “for” votes is required to tentiés or her resignation for consideration by
the Nominating and Corporate Governance CommittéleeoBoard of Directors.

Advisory Vote to Approve Named Executive Officerr@gensation (Proposal 2)

The Company is presenting a proposal which givesksiblders the opportunity to approve, on a bording advisory basis, the compensa

of its NEOs as described in this Proxy Statemené dffirmative vote of a majority of the votes cagtholders of the shares of common stock
present, in person or by proxy, at a meeting atkwhiquorum is present is required to approve ohepensation of the Company’s NEOs as
disclosed in this Proxy Statement, by voting forgainst a “Say on Pay” resolution. While this vistadvisory in nature and therefore will
not bind the Company to take any particular actiba,Board intends to carefully consider the stotdr vote resulting from the proposal in
making future decisions regarding executive comagms. Under Delaware law, abstentions are couaseshares present and entitled to vote
at the meeting. Therefore, abstentions will hawesdime effect as a vote “against” the advisory tmepprove the compensation of the
Company’s NEOs.

Ratification of Independent Registered Public Acgng Firm (Proposal 3)

Ratification of the appointment of KPMG LLP as fBempany’s independent registered public accouritingfor the year ending

December 31, 2012 requires the affirmative vote ofajority of the votes cast by holders of the shaf common stock present, in person or
by proxy, at a meeting at which a quorum is predgnter Delaware law, abstentions are counted aslpresent and entitled to vote at the
meeting. Therefore, abstentions will have the saffext as a vote “against” the ratification of hempany’s independent registered public
accounting firm.

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

3. “FOR” the ratification of the appointment of KEWLLP as the Compang’independent registered public accounting firnfiwal
2012; anc

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

Broker Nor-Votes

Brokers, banks or other similar organizations hajdshares in street name for customers who ardibhewners of such shares are
prohibited from voting such customers’ shares om-routine matters in the absence of specific irtsitons from such customers. This is
commonly referred to as a “broker non-vote.” Wiglspect to the proposals in question, broker noaswill be counted for quorum purposes
but will not be counted as “votes cast” eitherdoagainst such proposals.

The election of directors and the advisory votagprove the compensation of our NEOs are consideyadoutine matters and, therefore, if
you hold your shares through a bank, broker orratimilar organization, the organization may notevgour shares on these matters ab
specific instructions from you. As such, there rhaybroker non-votes with respect to these matBinge broker nowotes with respect to tt
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election of Directors will not be counted as “vobtast,” if your shares are held in street namis, gtitical that you vote or provide specific
instructions to your broker, bank or similar orgaation if you want your vote to count. Broker nastes will have no impact on the outcome
of the advisory vote to approve the compensatiomuofNEOS, as they are not considered “votes dast/oting purposes. On the other hand,
the ratification of the selection of KPMG LLP agtBompany’s independent registered public accogffitim is considered a routine matter.
Therefore, the organization that holds your sharag vote on this matter without instructions froouyand no broker non-votes will occur
with respect to this matter.

If you received more than one proxy card, you maig lshares in more than one account. To ensuralhaftyour shares are voted, you must
sign and return each card. Alternatively, if yodevonline via the Internet, you will need to votece for each proxy card you receive. As a
holder of common stock of the Company, you are gbaavited to attend the Annual Meeting and votaryshares in person.

How to Vote

You are entitled to cast one vote per share owsaf the Record Date for each proposal to be censitlat the Annual Meeting. You may
vote online, by mail or in person at the Annual hiteg

VOTING BEFORE THE ANNUAL MEETING
Voting By Mail

If you do not expect to attend the Annual Meetimgérson, and choose to vote on the proposalseoagbénda by mail, simply complete the
Proxy Card, sign and date it, and return it inghstage-paid envelope provided. If you are a stolckdt whose shares are held in “street
name” (i.e., in the name of a broker, bank or o#fiilar organization), you may obtain a proxy, @xed in your favor, from the record
holder. You may sign the proxy card and returo ithe Company, or you may direct the record hotdegrour shares to vote your proxy in the
manner you specify. Further, if your shares ard Irestreet name, you must communicate your ingtms respecting the voting of your
shares to the record holder, or your broker wilpbghibited from voting your shares. Voting by maill not affect your right to vote in
person if you decide to attend the Annual Meethmmyever, if you wish to revoke your proxy, you mfistt notify the Corporate Secretary of
your intent to vote in person, and must actuallfewmur shares at the Annual Meeti

Voting and Viewing Proxy Materials via the Internet

Under rules approved by the Securities and Exch@ugemission (SEC), the Company is furnishing proaterials on the Internet in
addition to mailing paper copies of the materialeéch stockholder of record. Instructions on howdcess and review the proxy material:
the Internet can be found on the proxy card sestdokholders of record and on the Notice of Intevailability of Proxy Materials sent to
stockholders who hold their shares in “street nane” in the name of a broker, bank or other simirganization). The Notice of Internet
Availability of Proxy Materials will also includenstructions for stockholders who hold their shamestreet name on how to vote over the
internet. Voting over the Internet will not affeaiur right to vote in person if you decide to ati¢he Annual Meeting; however, if you wish
to revoke your proxy, you must first notify the @orate Secretary of your intent to vote in persom vote your shares at the Annual
Meeting. In addition, stockholders may request pnmaterials in printed form by mail or electronigdby email on an ongoing basis. This
process provides stockholders with needed infolomati a timely manner, while conserving naturabreses and lowering the costs of
printing and distributing proxy materials.

Voting Results

The results of voting at the Annual Meeting willfiled with the SEC within four business days aftexr Annual Meeting and will be availal
on the SEC’s website ( www.sec.gper on our website ( www.portfoliorecovery.cgmif the final results are not available at thate, we
will provide preliminary voting results in a Formk8and will provide the final voting results in amendment to the Formi8-as soon as the
are available.
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Board Recommendation
THE BOARD RECOMMENDS THAT YOU VOTE:
. “FOR’ THE ELECTION OF EACH OF THE DIRECTOR NOMINEE.
. “FOR’ THE APPROVAL, ON A NOMBINDING ADVISORY BASIS, OF THE COMPENSATION OF OUREOS; AND

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

Notice of Annual Meeting of Stockholders and 201@xy Statement |



Table of Contents

PROPOSAL 1 — ELECTION OF DIRECTORS

The Companys Board of Directors consists of seven memberisreetclasses. Each Director serves a three yaar @me class of Directors
elected at each annual meeting of stockholders.ihees for Director who receive the affirmative \&t# a plurality of the common shares
represented and voting in person or by proxy atteual Meeting will be elected. The names of Stele Fredrickson and Penelope W.
Kyle will be placed on the ballot for election teetBoard in 2012. Mr. Fredrickson currently serage<EO and Chairman of the Board.

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

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE ELECTION OF EACH OF THE DIRECTOR NOMINEES.
Combination of Chairman and Chief Executive OfficerPositions

The positions of the Company’s Chairman of the Baard CEO are combined; however, the Board hagmizsid a non-employee
independent Director to serve as its Lead Dired@be Companys independent Directors meet in an executive sesdter each regular Boe
meeting and the Lead Director acts as chairmahesig sessions, at which the independent Directws the opportunity to frankly discuss
management’s performance. The Board currently bedi¢hat the CEO is the individual with the necessaperience, commitment and
support of the other Directors to effectively caotyt the role of Chairman of the Board. The Boagltarly reviews and considers whether it
is in the best interest of stockholders to sepaatmmbine the roles of Chairman of the Board @&®. Our Board believes that the current
Board leadership structure, in which the roles b&i@nan of the Board and CEO are held by one persdoest for the Company and its
stockholders at this time. As Chairman and CEO,edrickson is able to utilize the in-depth foamsl perspective gained in running the
Company to effectively and efficiently guide our&itors, while also working closely with Mr. Rolsrthe Lead Director.

DIRECTOR CRITERIA, QUALIFICATIONS, AND EXPERIENCE
Quialifications and Skills of Directors

Generally, certain minimum qualifications must betry a nominee for a position on the Board. Pursteathe Nominating and Governance
Committee charter, nominees are recommended bas@peavidence of competence to act as a Boarccanunittee member, (i) ability to
understand, effectively prepare for and participatBoard and committee matters and (i) avail@pio attend and participate in Board and
committee meetings. Nominees should possess thedtitevel of professional and personal ethicggirity and values, have competence at
the policy-making level and have the ability to exee sound judgment. Nominees (other than the GIEOYId also be independent, as
defined in NASDAQ Rule 5605(a)(2), be able to ustiand and relate to the culture of the Companye Isaificient time to properly
discharge the duties associated with serving aisextor, and have sufficient experience and knogéetb enhance or maintain the diversit
the Board. Directors must possess the ability fyagood business judgment and must be in a positigproperly exercise his or her dutie:
loyalty and care. Directors should also exhibityeno leadership capabilities, integrity and expergewith a high level of responsibility and
accomplishment within their chosen fields, and ninzste the ability to quickly understand complexpiples of business and finance in the
context of a publicly traded company. Overall couiiy and chemistry of the Board are also constitara.

Director Orientation, Education and Preparatio

The Company conducts a formal orientation progranafl new directors, which includes one-on-one tings with each of our executive
officers and senior management, as well as theigioovof extensive written material about the Compats individual business units, and
industries in which the Company and its subsidgaoiperate. Senior management meetings with Dire@eplve business unit overviews,
strategic plans and significant financial, accaumtand risk management issues. Directors visiCii@pany’s business units and certain
subsidiaries across the country in order to gaditmshal knowledge about their operations. FurtladirDirectors participate as a group in
ongoing continuing education through director ediocasessions that are held on a regular Boardintpdate at least once per year. The
Company also affords Directors the opportunity amdls to attend external director education progravienagement ensures that the Board
is fully informed about the Company’s business byvjing regular written financial reports, repoofsoperations and other relevant reports
at Board meetings at least quarterly, between mgefnd at committee meetings. Board materialtectta agenda items are provided
sufficiently in advance of Board meetings to allihe Directors to prepare for discussion. All Boareémbers also receive comprehensive
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quarterly financial reports from the Chief Financficer (CFO). Members of senior management atesgular Board meetings, or portions
thereof, for the purpose of participating in dissiaas and providing management reports on busin@seperations and operational
developments and risks. Directors also have adoasgembers of management and employees of the Goniggween meetings and, as
necessary and appropriate, may consult with andg®t the Comparg/expense, independent legal, compensation, fiabaed accountir
advisors to assist them in performing their duttethe Company and its stockholders.
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BOARD OF DIRECTORS
Director Nominees — Terms Expiring in 2012

Steven D. Fredricksol Age: 52 Education:
BS, University of Denver
President, CEO and  MBA, University of lllinois
Chairman of the
Board Since:
l\’ March 2002
i Class 1

SKILLS AND QUALIFICATIONS

Mr. Fredrickson has been the CEO and a direct®RoA since its inception in 1996. Prior to co-fourgiPRA in 1996, Mr. Fredrickson was
Vice President, Director of Household Recovery e/ (HRSC) Portfolio Services Group from late 29htil February 1996. At HRSC
Mr. Fredrickson was ultimately responsible for HRS@ortfolio sale and purchase programs, financepanting, and other functional areas.
Prior to joining HRSC, he spent five years with ldebiold Commercial Financial Services managing i@matcommercial real estate work
team and five years with Continental Bank of Chacag a member of the FDIC workout department, sfigitig in corporate and real estate
workouts. In his role as our CEO for approximaféhgen years, Mr. Fredrickson has gained critinalghts into managing a complex
financial services business in a dynamic envirortmehich, along with his extensive prior experiemt¢he financial services industry and
his tenure with the Company, make him a valualdetas

Penelope W. Kyl Age: 63 PRA Committees: Education:
Nominating and Corpora BS, Guilford College of NC
Director Since: Governance (Chair) MBA, College of William and
October 2005 Mary JD, University of Virginia

Class 1

SKILLS AND QUALIFICATIONS

Ms. Kyle has been a Director of PRA since 2005. Kide currently serves as the Chair of the Nomimgtind Corporate Governance
Committee. Ms. Kyle, who currently serves as Peasiddf Radford University, is a highly respectedeational leader with a proven recort
accomplishment. Prior to her appointment as PrasiofeRadford University in June 2005, she hadegisince 1994 as Director of the
Virginia Lottery, under three Virginia governorsaitier in her career, Ms. Kyle worked as an attgraethe law firm McGuire, Woods, Battle
and Boothe, in Richmond, Virginia. She was lateplayed at CSX Corporation, where during a 13-yeaeer she became the company’s
first female officer and a vice president in theafice department. Ms. Kyle also has prior servica director and chairman of the audit
committee of a publicly traded company. Ms. Kylengs a unique and valuable perspective to our Bbasgd on her distinctive background
in business, academia and government, particuhdgtlyrespect to matters relating to law and corfggovernance.
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Experience of Directors Continuing in Office — Terns Expiring in 2013

John H. Fain Age: 63 PRA Committees: Education:
Audit BS, Computer Science, Univers
Director Since: Compensation of South Carolina
March 2010
Class 2 Public Company Directorships

in the Last Five Years:
Keane, Inc (former)

SKILLS AND QUALIFICATIONS

Mr. Fain has been a Director of PRA since MarcB(iL0, and was elected to the Board by the Compatgtkholders at the 2010 annual
meeting. Mr. Fain has more than 25 years of businemagement experience, including service asthaer, President and Chief Executive
Officer of Metro Information Services. Metro Infoation Services was an information technology cdirsykervices firm which went public
in 1997, and subsequently merged with Keane, im20D1. Prior to co-founding Metro Information Sees, Mr. Fain developed and ran his
own independent data processing consulting prac@wicing clients in multiple states. Mr. Faircigrently retired, and serves on the
Investment Committee of the Hampton Roads Commutotyndation. Mr. Fain was appointed to the BoarBioéctors because of his insic
with respect to the use of information technologgtegies in large multi-state companies, his dpmral and financial expertise and his
experience as a Chief Executive Officer and Dineofa sizeable business.

John E. Fuller Age: 68 PRA Committees:
Nominating and Corporate Governat
Director Since: Compensation
March 2010
Class 2

SKILLS AND QUALIFICATIONS

Mr. Fuller has been a Director of PRA since MarcBd10, and was elected to the Board by the Conipatgckholders at the 2010 annual
meeting. Mr. Fuller, who has more than twenty yedirsxecutive experience, co-founded AutomotiveaRte Company (“AFC”"), an
independent automobile floor plan financing compamlyere he served as AFC’s Chief Executive Offi€ellowing the sale of AFC to Auto
Dealers Exchange Services of America in 1994, MHieF stayed on as Chief Executive Officer for drasttwelve years, after which he left to
start Dealer Services Corporation (“DSC”), whickaaprovides financing to auto dealers throughoaitctiuntry. Mr. Fuller acted as
Chairman, President and Chief Executive OfficeD8IC until January, 2010. Mr. Fuller was appointethe Board because of his business
development experience and expertise, his experias@ Chief Executive Officer, Chairman and Daeof companies in the financial
services industry and his significant corporateléahip and knowledge of the auto financing busines
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Experience of Directors Continuing in Office — Terns Expiring in 2013continued

David N. Roberts Age: 50

Director Since:
March 2002
Class 2

SKILLS AND QUALIFICATIONS

Education:
BS, Economics, Wharton School
of the University of Pennsylvania

PRA Committees:

Lead Director
Compensation (Chair)
Nominating and Corpora
Governance

Public Company Directorships
in the Last Five Years:

AG Mortgage Investment Trust,
Inc.

Mr. Roberts has been involved with PRA since iterfation in 1996 and has been a Director of PRAesR@02. A Senior Managing Director
of Angelo, Gordon & Co., and a member of its exeeutommittee, Mr. Roberts helped to start and gaowumber of the firm’s businesses,
including opportunistic real estate, private eqaityl net lease. Currently he co-heads privateeund is the Chief Executive Officer of the
firm’s publicly-traded REIT, AG Mortgage Investmemtust, Inc. Mr. Roberts, through his role at Argeébordon & Co., helped to guide the
Company through its transition from a small prive¢éenpany to a major, publicly-traded company. Piagoining Angelo, Gordon & Co.,

Mr. Roberts was a principal at Gordon Investmemnp@ration, a Canadian merchant bank, from 198®f81where he participated in a wide
variety of transactions including investments ia thal estate, mortgage banking and food industiésr to joining Gordon Investment
Corporation, he worked in the Corporate Financedbement of L.F. Rothschild, where he specializethgrgers and acquisitions.

Mr. Roberts’ qualifications to serve on the Boardlude his extensive knowledge of the Company asdifancial expertise in business
development, operations and strategic planning.Réberts is also intimately familiar with, and tsadeep understanding of the industries in

which the Company does business.
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Experience of Directors Continuing in Office — Terns Expiring in 2014

Scott M. Tabakin Age: 53 PRA Committees: Education:
Audit BS Accounting, University of
o Director Since: Compensation lllinois
2004
Class 3

SKILLS AND QUALIFICATIONS

Mr. Tabakin has been a Director of PRA since 2®02twas a certified public accountant and has ntaae twenty-five years of public-
company experience. He is Executive Vice PresidadtChief Financial Officer of ValueOptions, Inthe nation’s largest independent,
privately owned behavioral health and wellness camypMr. Tabakin served as Executive Vice PresidedtChief Financial Officer of
Bravo Health, Inc., a privately owned managed hezdire company from July 2006 until the sale ofdbmpany in November 2010. From
October 2003 until July 2006, Mr. Tabakin was attejpendent financial consultant. He served as Exex\ice President and Chief Finant
Officer of AMERIGROUP Corporation, a publicly tradlé@NYSE) managed health care company, from May 200il October 2003. From
October 1992 until May 2001, Mr. Tabakin was ExeauVice President and Chief Financial Officer ah®rly Enterprises, Inc., then the
nation’s largest publicly traded (NYSE) providerlofg-term health care. From June 1980 until Oatdl9®2, Mr. Tabakin was an executive
with the accounting firm of Ernst & Young. Thes@exences, including his experience as a senianfiial officer of large publicly traded
companies, provide Mr. Tabakin with a comprehensivderstanding of the complex financial and legsiies facing public companies and
were all factors in our conclusion that Mr. Tabakas made and continues to make strong contritgitmthe Company through his service
on our Board.

James M. Vos: Age: 69 PRA Committees: Education:
Audit (Chair) BA, Northwestern University
Director Since: MBA, Northwestern University
November 200: Public Company Directorships
Class 3 in the Last Five Years:
AG Mortgage Investment Trust,
Inc.

SKILLS AND QUALIFICATIONS

Mr. Voss has been a Director of PRA since 2002hatemore than thirty-five years of experience asraor finance executive. Mr. Voss
currently serves as an independent financial ctarsulFrom 1992 through 1998, he was with First\wédt Bank as Executive Vice President
and Chief Credit Officer. Prior to that, he serued variety of senior executive roles during artyefour year career (1965-1989) with
Continental Bank of Chicago, and was Chief Findroficer at Allied Products Corporation (1990-1994a publicly traded (NY SE)
diversified manufacturer. Mr. Voss’ combinationexpertise in the areas of business and financdeshalm to provide unique insight and
perspective to our Board and to address complexéial issues which may be presented to our Board.
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COMMITTEES OF THE BOARD OF DIRECTORS

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

Audit Committee

The Audit Committee is primarily concerned with th&egrity of the Company’s consolidated finanatdtements, the effectiveness of the
Company’s internal control over financial reportitige Company’s compliance with legal and reguiatequirements, the independence,
qualifications and performance of the independeditars, and the objectivity and performance of@mnpany’s internal audit function. The
Board has determined that each member of the Aaltmittee is financially literate, and qualifiedas “audit committee financial expew?
defined by SEC rules. The Audit Committee is ngpamsible for the planning or conduct of the ayditgshe determination that the
Companys consolidated financial statements are compledeaaourate and in accordance with U. S. generatig@ted accounting principle
The Audit Committee reviews and takes appropriat®a with respect to the Company’s annual and tgugrconsolidated financial
statements, the internal audit program, the confidkhotline and related ethics program and dmates regarding the Company’s internal
controls. To facilitate its risk oversight respdniliies, the Audit Committee receives regular brigs from the Company’s Office of the
General Counsel with respect to significant litigatand from the Company’s Director of Internal Auggarding Sarbanes-Oxley 404
compliance matters. Each member of the Audit Cotemitompletes a quarterly risk assessment queaiieniThe Audit Committee
reviewed and amended its charter in February 2Rfithe time of its charter review, the Audit Comtaé also reviewed the Company’s
practices and procedures to ensure continued cangadiwith the internal control reporting provisiarighe Sarbanes-Oxley Act of 2002, as
amended, and related regulatory requirements. Asritbed in its charter, the Audit Committee’s prignduties and responsibilities are to:

. Monitor and review the accuracy and fairness ofCbenpany’s financial reports and monitor and enslueeadequacy of the
Compan’s systems of internal controls regarding financepanting and legal complianc

. Engage and monitor the independence and perfornadrntbe Company’s independent registered publioaeting firm and pre-
approve all audit services and permitted-audit services

. Monitor the independence and performance of the iaoy's internal auditors
. Provide an avenue of communication between thepmagent registered public accounting firm, managérmed the Boarc
. Prepare an Audit Committee report for the Com|'s annual proxy statements; ¢
. Comply with all other duties as set forth in thed§uCommittee Charte
A copy of the charter of the Audit Committee wiét mailed to any stockholder who makes a requdsiet@€orporate Secretary at 140

Corporate Blvd, Norfolk, Virginia 23502 Attentio@orporate Secretary, and is also available onlitkeaCorporate Governance section of
the Investor Relations page on the Company'’s catpavebsite, www.portfoliorecovery.com

Compensation Committee

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

. Develop and oversee the implementation of the Calyipacompensation philosophy with respect to thee@brs, the CEO and
other executives who report directly to the CI

. Ensure that the Company’s senior executives argpeasated effectively in a non-discriminatory marsmrsistent with such
compensation philosophy, internal equity considenst market practice and the requirements of pipgapriate employment laws
and regulatory bodie:

. Review and recommend to the full Board the Compswgmpensation discussion and analysis disclosur@ining the
Compan’s compensation policies and the reasoning behidld galicies, as required by the SE

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

. Prepare a Compensation Committee report for thepgaog's annual reports and/or proxy stateme

Notice of Annual Meeting of Stockholders and 201@xy Statement | :



Table of Contents

As stated in its charter, the Compensation Commlites sole authority to retain and terminate aagaddent consulting firm. Pursuant to |
authority, the Compensation Committee has engagedeFc W. Cook, Co., Inc. (FW Cook) to assistha evaluation of executive
compensation. The Charter of the Compensation Cteeris available on the Investor Relations pagh®Company’s website, and will be
provided to any stockholder who sends a requesiet@€orporate Secretary at the Company’s mailirdgess. No officer of the Company has
ever served on any compensation committee or bafadttectors of any other company with respect ool a Director is an executive

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

Nominating and Corporate Governance Committ

The Nominating and Corporate Governance Committe@ally reviews the composition of all committeesskes recommendations
concerning Board dynamics and oversees Directoeldpment and the annual self evaluations of thedarnd its committees. In addition,
the Nominating and Corporate Governance Commiteiews the Company’s corporate governance pracicdselated public issues
important to the Company, and makes recommendatiiotiee Board on such issues. The Nominating anpdate Governance Committes
responsible for:

. Identifying, reviewing and recommending nomineasdiection to the Board. In addition to considerihg qualifications of
candidates suggested by current Directors andfinecs of the Company, the Nominating and Corpodeernance Committee
considers any candidates who may be recommendstbbiholders in accordance with Section 2.11 ofGbhmpany’s by-laws
and Article Fifth of our certificate of incorporati. The Nominating and Corporate Governance Coraenittill use the same
criteria in evaluating any candidates nominatea Isyockholder, current Directors and officers & @ompany

. The Nominating and Corporate Governance Committezess all candidates in the same manner, regardi¢éke source of the
recommendation, and determines whether a candidett¢s the Company’s general Board membership gqadidns, possesses
the skills required of a Director and will contrtkuo the diversity of talent represented on tharBoThe Nominating and
Corporate Governance Committee arranges and cangarctonal interviews of candidates, as appropiatg stockholder may
make nominations with respect to the election a&Etors in accordance with Section 2.11 of the Camyjs by-laws and Article
Five of our certificate of incorporation, which allish the information and notice requirementssioch nominations; ar

. In addition, our Nominating and Corporate Goverma@ommittee will consider whether the candidatéstss achieving a mix
members that represents a diversity of backgroandsexperience, including with respect to age, geridternational backgrour
race and specialized experien

The Company did not receive any recommendatiopotEhtial director candidates from stockholderscfamsideration at the 2012 Annual
Meeting. The Nominating and Corporate Governanaa@ittee recommended to the Board the candidatagflection who are included
the ballot for this Annual Meeting. Any nominee foirector who receives a greater number of votdbhveild from or against his or her
election than votes for his election shall tendsrdn her resignation for consideration by the Nueating and Corporate Governance
Committee. The Nominating and Corporate Govern&uaramittee will then consider the best interesthefCompany and its stockholders
and will recommend to the full Board the actiorbtotaken with respect to the tendered resignafiba.duties and responsibilities of the
Nominating and Corporate Governance Committee @eiféed in its charter. The charter of the Nomimgiand Corporate Governan
Committee, as amended in February 2009, is avaikattihe Investor Relations page of the Companglssite, at
www.portfoliorecovery.com and will be mailed to any stockholder who sendscaest to the Corporate Secretary at the Companglling
address.
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The following table shows the current membershipefach of the standing committees of the Board #isecoRecord Date.

THE BOARD AND COMMITTEES

Director

Steven D. Fredrickson, Chairm
James M. Vos

Scott M. Tabakir

Penelope W. Kyl

David N. Roberts, Lead Direct
John H. Fair

John E. Fulle

Number of Meetings in 2011

Compensation
Nominating and Corporate

Audit Committee Governance Committee Committee
CHAIR
CHAIR
— CHAIR
10 2 6
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EXECUTIVE OFFICERS

Steven D. Fredrickson, 52, Chairman, President an@hief Executive Officer. A complete description of Mr. Fredrickson’s
qualifications is set forth on page 7 of this Pr@tatement

Kevin P. Stevenson, 48, Executive Vice Presidenth{ef Financial and Administrative Officer, Treasurer and Assistant

Secretary. Prior to co-founding Portfolio Recovery Assocgie 1996, Mr. Stevenson served as Controller amplaitment Manager of
Financial Control and Operations Support at HR@f1994 to 1996. Prior to joining HRSC, he serve€antroller of Household
Bank’s Regional Processing Center in WorthingtonioOHe is a certified public accountant and reeditis B.S.B.A., with a major in
accounting from Ohio State Universi

Michael J. Petit, 52, Senior Vice President and Peident, Bankruptcy Services Mr. Petit joined Portfolio Recovery Associates in
2003 to lead the Company'’s efforts in purchasingkbapt consumer accounts. Prior to joining PRA, Retit was Managing Director
and Head of the Core and Communications Technddgieup in the Investment Banking Division of P@c@rest Securities. Mr. Petit
has also held senior investment banking positiaitts Jefferies & Company and Banc One Capital Mazkbir. Petit received a B.S. in
mechanical engineering from the University of lis and an M.B.A. from The University of Texas aisiin.

Neal Stern, 43, Executive Vice President, Chief Opations Officer, Owned Portfolios. Mr. Stern joined Portfolio Recovery
Associates in January 2008 and is responsiblelifomeed portfolio collection activity, includingadl centers, legal outsourcing,
collection agency outsourcing, probate, customesic®e and portfolio collection strategy and anialyt Mr. Stern was most recently a
senior executive with the Target Corporation, ragréollection and customer service vendor manageopmarations. Mr. Stern attenc
the University of Minnesot:

Peter K. McCammon, 45, Senior Vice President and Rsident, Revenue Enhancement Services and BusinB&velopment. Mr.
McCammon joined the Company in 2007. All of the (oamy’s fee-for-service businesses, including PRA&oment Services, LLC,
PRA Professional Services, LLC, PRA Location Sersjd_LC, and Claims Compensation Bureau, LLC, refwolMr. McCammon. He
also maintains responsibility for Portfolio Recovéssociates’ business development and merger egquisition activities.

Mr. McCammon most recently served as Managing Boreaf Shamrock Holdings, the investment arm ofBlieney family. He also
served in leadership roles at Trader Publishing; LAtlantic Capital Management, Scott & Stringf@lld_ehman Brothers, and Smith
Barney. Mr. McCammon earned a B.S. degree fronMtiatire School of Commerce and an M.B.A. from tarden Graduate School
of Business, both at the University of Virgin
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Corporate Governance

PRA’s Board and management are committed to stcongprate governance and sound business pracficesCompany has a code of
business conduct and ethics that covers the members Board, and our officers and employees (dirlg, without limitation, our CEO,
CFO and chief accounting officer), which satisties requirements for a “code of ethics” under te€Sules. The code of business conduct
and ethics addresses, among other items, conffidgtéerest, confidentiality, fair dealing, protext and use of corporate assets, compliance
with laws and the reporting of illegal or unethibahavior. The Company will disclose all amendménmthe code of business conduct and
ethics, as well as any waivers thereof, on its vepaww.portfoliorecovery.comto the extent permissible by the rules and rdipria of the
SEC and the NASDAQ. There were no waivers of trdeaaf business ethics granted in 2011.

The Company’s corporate governance guidelines, obesiness conduct and ethics and the chartdteeafommittees of the Board are
posted on the Investor Relations page of the Cogipavebsite, www.portfoliorecovery.conPlease note that the website does not constitute
a part of this Proxy Statement. These materialsigeavailable in print to any stockholder upoguest. The Board regularly reviews
committee charters and major corporate governaeceldpments and modifies its governance princigles)mittee charters and key

practices as warranted. Additionally, the Boarddranis assessments of each of its committees aitgbtif This process enhances Director,
committee, and Board effectiveness. At the conolusif the Board and committee assessments, thelBsas the information obtained to
evaluate and refine its processes and committatecbaas necessary.

DIRECTOR ATTENDANCE

During 2011, the Board held 17 meetings: 5 regaifet 12 special meetings. The majority of the Ba@dtended 100% of the regular meetings
of the Board in 2011. Each Director attended aitl@a% of the aggregate number of meetings of tteedand committees on which he or
she served during 2011.

DIRECTOR INDEPENDENCE

The Board consists of seven Directors, one of wioourrently employed by the Company (Steven Ddieckson, CEO). The Board has
established guidelines which conform to the indépee requirements of the NASDAQ listing standaodsssist it in determining director
independence. In February 2012, the Directors ceta@lDirectors’ and Officers’ questionnaires in@adance with current proxy disclosure
requirements. These included updated informatiarteming their qualifications and experience, alk agany conflicts of interest, job
changes, and any material transactions, relatipeshnd other arrangements between the Companharmirectors or immediate family
members of the Directors. A Director’s immediatenilg members include the Director’s spouse, patetitddren, siblings, in-laws, and
anyone (other than domestic employees) who shiaeeBitector's home. Based on the responses recaiveédther available information, it
was determined that all of the non-employee Dinesctd the Company lack material relationships whit Company, and are independent
Directors under applicable securities law requinsts@nd NASDAQ rules. The Board has also concludateach of the members of the
Audit Committee, the Compensation Committee, aed\tbminating and Corporate Governance Committed theeNASDAQ independent
tests. These determinations were made based upamier of facts, including, but not limited to, fledlowing:

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

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

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

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

. No Director and no immediate family member of arigebtor is a partner or controlling stockholderedior or executive office
of any entity from which the Company purchases gamdservices, or to which the Company makes @idetcontributions in
excess of 5% of the ent’s consolidated gross revenues for that year, 00,$20, whichever is greater; a

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

INDEPENDENT DIRECTOR MEETINGS

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

BOARD LEADERSHIP

The structure of our Board Leadership consists@hairman (who is also our CEO), a Lead IndepenBaettor, who is elected by the
independent directors, and strong independent cteerthairs. Our Board believes that the currertr@teadership structure, in which the
roles of Chairman and Chief Executive Officer agédhoy one person, is best for the Company angtdiskholders at this time. As Chairman
and Chief Executive Officer, Mr. Fredrickson iseld utilize the in-depth focus and perspectivegaiin running the Company to effectively
and efficiently guide our Directors, while also wimg closely with Mr. Roberts, the Lead Directoiowkver, the Board does review the
appropriateness of this structure on a regulasb@sir Lead Director coordinates the activitieshef other independent Directors to ensure
strong independent oversight of management; fatgit information flow and communication by actisgadiaison between the non-employee
Directors and management; chairs all meetingseBtbard during executive session; and is authotizeall meetings of the independent
Directors and retain any outside advisors and dtarss who report directly to the Board of Direct@n Board issues. The Board believes
strong, independent Board leadership is a criispkect of effective corporate governance; therdfténdependent Directors meet in
executive session at each regular Board meeting.

BOARD RISK OVERSIGHT

The Board, as a whole and through its committeasgsponsible for overseeing PRA's risk profile amhagement’s processes for assessing
and managing risk. The Board recognizes that thegamy faces a broad range of risks, including fa@nregulatory, operational, political,
reputational, governance, and legal that may affectCompany’s ability to execute corporate stiategnd fulfill business objectives. The
Board operates within a climate of transparencywaridhibited dialog with senior management. Coesiswith this approach, senior
management attends the regular meetings of thedBat routinely reports on their activities. Thesgorts include risk considerations and
discussions concerning actions and proposals igatetthe risks identified, if any. The Board meaeigularly to discuss the strategic direct

of the Company; a consideration of key risks i€psal to the Company’s strategic planning proc&éss. Board's ultimate goal is to ensure
that the Company continues as a successful busithessefore, the Board analyzes risks so as toogypjately optimize financial returns and
increase stockholder value. A Risk Management Greap recently formed to document known risks, astes sufficiency of risk
identification, and recommend the appropriate maimehich to control or mitigate those risks.

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

. The Audit Committee is responsible for direct oigns of the Company’s risk management program. Company’s Risk
Management Group provides the Audit Committee withrterly risk management updates. Additionallg, Audit Committee
receives quarterly reports from the Company’s CR@the Company’s external auditors on financidsicompliance with
reporting requirements, and internal controls. Adit Committee also receives quarterly reportsrfithe Company’s Director of
Internal Audit on the results of internal audittieg; and

. The Compensation Committee takes measures to grihee@ompany’s compensation programs and incenfieen leading to
decisions that encourage or promote excessiv-taking.
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The Compensation Committee has reviewed the Companynpensation policies and practices for all emeés, including our executive
officers, as they relate to risk management prastand risk-taking incentives and has determinatitkiere are no risks arising from these
policies and practices that are reasonably likelyave a material adverse effect on the CompanyCedk assisted in the Company’s risk
assessment. The Compensation Committee consi@dgrsithcompensation programs incorporate seveatiifes which promote the creation
of long-term value and reduce the likelihood ofesaive risk-taking by our employees. These feata@sde: (i) a balanced mix of cash and
equity, annual and longer-term incentives, andgsygfeperformance metrics, (ii) the ability of ther@pensation Committee to exercise
negative discretion over all incentive program pagp(iii) performance targets for incentive comgeagion that include both objective
Company performance targets and individual perforceayoals, (iv) time-based vesting of equity awdinds encourages long-term retention,
and (v) a bonus pool for the majority of non-exa@iemployees that is capped at an amount equ@astoall percentage of each employee’s
annual base salary.

SUCCESSION PLANNING

The Company’s Board is actively involved in the Qmmy’s executive talent management strategies eosgtams. The Board fully reviews
the Company’s executive talent management plasgpport of its business strategy at least annushis review includes detailed
discussions of the Company’s leadership team aockssion plans with a focus on key positions as#rgor executive level. In addition, the
Board regularly discusses the talent pipeline ferc#ic critical roles and engages in discussioitk aur CEO and Senior Vice President,
Human Resources with regard to the performancagttie and developmental opportunities of our seexecutives — specifically those
aimed at ensuring the incumbent(s) will be besttipoed to be highly effective in the event of @session triggered role change. High
potential leaders across the organization are gixg@osure and visibility to Board members througimfal presentations and informal events.

COMMUNICATION WITH DIRECTORS

Stockholders may communicate with members of ther@by transmitting their correspondence by mafheosimile. All such
communications should be sent to the attentioh@iQorporate Secretary, at the address specifiedbe

Judith Scott

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

Riverside Commerce Center

140 Corporate Boulevard

Norfolk, VA 23502

jsscott@portfoliorecovery.com; Fax: 757-321-2518

The Company’s confidential hotline may be used ty stockholder who prefers to raise a concernédBbard in a confidential or
anonymous manner, by dialing 1-800-290-1650. Aigkone calls to the Company’s confidential hotkme referred to the Chairman of the
Audit Committee, who is responsible for ensuringttbuch matters are appropriately investigated.

Communications from shareholders to one or mocttirs will be collected and organized by the CaafmSecretary and forwarded to the
Chairman of the Board, or if addressed to an ifiedtindependent Director, to that Director, asrsae practicable. Communications that are
abusive, in bad taste or that present safety arrdgconcerns may be handled differently. If mplti communications are received on a
similar topic, the Corporate Secretary may forwamty representative correspondence. The Corpoeteegary will determine whether any
communication addressed to the entire Board ascéevdnould be properly addressed by the entire®a@arby a committee of the Board. If a
response to the communication is warranted, theeoband method of the response will be coordinafigilthe Company’s General Counsel.

POLICIES FOR APPROVAL OF RELATED PERSON TRANSACTION S

The Company requires disclosure of any relatiorsshipd transactions in which the Company, its Diesgtits executives or their immediate
family members are participants, and conducts @&weuf transactions of the Company with any stodetis owning five percent (5%) or
greater of the Company’s outstanding common stiocietermine whether there are any such transactioamounts at or exceeding the
minimum threshold for disclosure in this Proxy 8taent under the relevant SEC rules (generallys#éetions involving amounts exceeding
$120,000) in which a related person has a diretrtdbrect material interest. The Company’s Gen@wiinsel is primarily responsible for
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developing and implementing the policy and proceduelative to the review and approval of relatadyptransactions. The complete details
of any proposed transaction must be presentecet@timpany’s General Counsel by the party intentbrenter into the transaction. The
Company’s General Counsel will make an initial matigy determination, and when appropriate, wikpare a written analysis and
recommendation to the Nominating and Corporate Gmreee Committee based on: (i) the nature of tbpgwed transaction; (i) the related
person’s interest in the transaction; (iii) theldol/alue of the transaction; (iv) the importané¢he transaction to the business of the
Company;(v) the material terms of the transact#org (vi) the overall fairness of the transactiothi Company. Based on the foregoing
factors, the Nominating and Corporate Governanaar@ittee will decide whether or not to recommend tha proposed transaction be
brought before the full Board for considerationthié matter is presented to the Board for a vatd,zarelated party is involved in the
transaction, he or she will not be allowed to p#stte in any discussions and decisions concethadransaction. If the Board approves the
transaction, the Company’s General Counsel willemshat a written arm’s length contract betweenghrties is appropriately executed by
all parties. There were no reportable related paatysactions with the Company in 2011 and no $wisactions are currently proposed.
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PROPOSAL 2 — ADVISORY VOTE TO APPROVE NAMED EXECUTI VE OFFICER COMPENSATION

Pursuant to Section 14A of the Exchange Act, thegany’s stockholders are being asked to approvanadvisory, nonbinding basis, the
compensation of the Company’s NEOs as disclos#uisrProxy Statement, including the Compensaticstssion and Analysis, the
Summary Compensation Table and related tablesianbbslures. This vote provides stockholders withdpportunity to express their posit
or negative vote on the Company’s overall executmmpensation program, policies and procedurethé€Company’s 2011 annual meeting,
a majority of stockholders voted, consistent with tecommendation of the Company’s Board, to holdadvisory vote on a resolution to
approve the Company’s NEOs’ compensation annuatijl the next required vote on the frequency afrsuotes. Our Board believes that
annual advisory votes on a resolution to approv®NBmpensation will allow the Company’s stockhosder provide more regular input to
the Company on our compensation philosophy, pdiai®d practices as disclosed in our annual pr@atgrsients.

An objective of the Company is to retain highly lified and talented executives and to provide appate incentives to encourage their high
performance, which creates value for the Compasigiskholders. As described in detail in this Pr&tgtement, the Company seeks to
closely align the interests of its executive offgcevith the interests of its stockholders and appately reward executive performance while
avoiding the encouragement of unnecessary or exeassk-taking. Stockholders are encouraged td th&s Proxy Statement’s
Compensation Discussion and Analysis for a moraildet discussion of the Company’s executive comagms programs, philosophy and
principles. A vote on this matter will not address/ specific item of compensation, but rather therall compensation of the Company’s
NEOs. Accordingly, stockholders are asked to ingitheir support for the Compé’'s compensation of its NEOs by casting their vdtes
FOR ” the following resolution:

“RESOLVED, that the stockholders of Portfolio Reeow Associates, Inc. approve, on an advisory b#siscompensation of the NEOs
whose names are listed in the Summary Compensaible on page 47 herein, as disclosed in this P&atement, including the
Compensation Discussion and Analysis, the Summarggensation Table and related compensation tabhtbsarrative.”

This vote is advisory and non-binding, but will pige information to the Company and the Compeneafiommittee regarding stockholder
sentiment about the Compasyéxecutive compensation philosophy, policies aadtices, which the Compensation Committee wilabk tc
consider when determining executive compensatiothiremainder of 2012 and beyond. The Compenms@anmittee values the opinions
of its stockholders and will take into consideratamy concerns they may raise.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE APPROMWL, ON A NON-BINDING ADVISORY BASIS, OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.
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PROPOSAL 3 — RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Upon the recommendation of the Audit Committee,Bbard has appointed KPMG LLP as its independegistered public accounting firm,
to audit its consolidated financial statementsiieryear ending December 31, 2012, and to audiffieetiveness of its internal control over
financial reporting as of December 31, 2012. Thaa@onsiders the selection of the Company’s indéget registered public accounting
firm to be a matter of stockholder concern anthédfore submitting the selection of KPMG LLP fatification by the Company’s
stockholders. The Audit Committee is not requiretiake any action as a result of the outcome ofithe on this Proposal 3. However, if our
stockholders do not ratify the appointment of KPMG?, the Audit Committee may investigate the reasfmn such stockholder rejection and
may consider whether to select a different indepahdegistered public accounting firm. Even if #edection of KPMG LLP is ratified by the
stockholders, the Audit Committee, in its discrefimay select a different independent registerddipaccounting firm at any time during 1
year if it determines that such a change wouldtteé best interests of the Company and its stddkns

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR ASCAL YEAR 2012

FEES PAID TO KPMG LLP

KPMG LLP served as the Company’s independent regidtpublic accounting firm with respect to theitaudf the Company’s consolidated
financial statements as of and for the year endezeBber 31, 2011, and the effectiveness of the @oyip internal control over financial
reporting as of December 31, 2011. In connectiah s 2011 corporate income tax returns, whichamticipated to be completed in 2012,
the Company has retained KPMG LLP for certain ptadinon-audit services. The following table set#fthe fees billed or expected to be
billed by KPMG LLP for audit services for the yearsded December 31, 2011 and 2010, and for felesl lidr other services rendered during
those periods. All services performed by and feed o KPMG LLP were pre-approved by the Audit Coittee.

SERVICE 2010 2011

Audit Feeg? $749,42" $673,00(
Audit Related Fee® $ 34,00( $ 52,50(
Tax Fee<®) $ 94,78( $140,51(
All Other Fee<® $ 2,25( $ 2,25(
Total $880,45! $868,26(

@ Audit Fees primarily relate to the audits of thex@@ny’s annual consolidated financial statemendsedfectiveness of the Company’s
internal control over financial reporting, revieafsthe quarterly consolidated financial statemémttuded in the Company’s Quarterly
Reports on Form 10-Q, and services performed imection with the review of the Company’s stock ségition statement and
offerings.

@ Audit-related Fees primarily relate to engagements tortem internal controls for selected informatigistems (SOC 1 reports

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

@ All Other Fees relate to an annual subscriptioKR®G LLP's proprietary research tot

Audit Committee Pr-Approval Policies and Procedures

The Audit Committee’s policy is to pre-approvealidit and permitted non-audit services providedhegyCompany’s independent registered
public accounting firm. These services may incladdit services, audit-related services, tax sesyiservices related to internal controls and
other services. The independent registered pubdiounting firm and the Company’s CFO periodicadiport to the Audit Committee
regarding the services provided by the independsgistered public accounting firm in accordancehwhiis preapproval policy. During 201:
the Audit Committee pre-approved all of the sersipeovided by KPMG LLP. The Audit Committee has sidered the provisions of these
services by KPMG LLP and has determined that thdcs are compatible with maintaining KPMG LLPrslependence.
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REPORT OF THE AUDIT COMMITTEE
The Audit Committee has furnished the followingaggo stockholders of the Company in accordandk wiles adopted by the SEC.

Each member of the Audit Committee is an independieactor, as defined in accordance with NASDASIfig standards. In addition, the
Board has determined that James Voss, Scott Tabakidohn Fain are each “audit committee finareiperts” as defined by paragraph (d)
(5)(ii) of Item 407 of Regulation S-K.

The Company’s management has primary responsifidlitgstablishing and maintaining effective intdroantrols over financial reporting,
preparing the Company'’s consolidated financiakesteants in accordance with U.S. generally acceptedusting principles, and managing
the public reporting process. KPMG LLP, the Compairydependent registered public accounting firsmeisponsible for forming and
expressing opinions on the conformity of the Conymaudited consolidated financial statements toatance with U.S. generally accepted
accounting principles, in all material respects] an the effectiveness of the Company’s internatmb over financial reporting.

The Audit Committee reviewed and discussed withagament, the Company’s audited consolidated fimhisthtements for the year ended
December 31, 2011, including a discussion of tleepiability and appropriateness of significant actmg policies and management’s
assessment of the effectiveness of the Compantgeia control over financial reporting. The Au@dmmittee discussed with the
Company’s independent registered public accourfiingmatters related to the conduct of the audithe Company’s consolidated financial
statements and internal control over financial répg. The Audit Committee also reviewed with magagnt and the independent registered
public accounting firm the reasonableness of sicguilt estimates and judgments made in preparingdhsolidated financial statements, as
well as the clarity of the disclosures in the cdigsded financial statements and related notes.

In fulfilling its oversight responsibilities, theullit Committee has reviewed and discussed with gemant and KPMG LLP the Company’s
audit financial statements, including the qualitgt just the acceptability, of the financial refiogt the reasonableness of significant
accounting judgments and estimates, the clarityissflosures in the financial statements, and teesssnent of the Company’s internal
controls over financial reporting. The Audit Comtaé has discussed with KPMG LLP the matters reduoée discussed by the Statement
on Auditing Standards No. 61, as amended (AlCPw#fessional Standardsvol. 1. AU Section 380), as adopted by the PuBlienpany
Accounting Oversight Board in Rule 3200T and sutttepmatters as the Audit Committee and the indégetrregistered public accounting
firm are required to discuss under auditing stadslgenerally accepted in the United States.

. The independent registered public accounting fifudgments about the quality, not just the acceliygbof the Company’s
accounting principles as applied in the Comy('s consolidated financial statemer

. The critical accounting policies and practices usgthe Company

. Any alternative treatments within U.S. generallgeqaed accounting principles for policies and pecastrelated to material items
that have been discussed with management, includimgfications of the use of such alternative disares and treatments and
treatment preferred by the independent registenddtiqaccounting firm

. Methods used to account for significant or unustzalsactions

. The effect of significant accounting policies imtmversial or emerging areas for which there lesci of authoritative guidance
consensus

. The process used by management in formulatingoodaitly sensitive accounting estimates and thestfasithe firm’s conclusions
regarding the reasonableness of these estin

. Any disagreements with management over the apjaitaf accounting principles, the basis for managet's accounting
estimates, and the disclosures in the consolidaiadcial statement:

. Any audit adjustments and any uncorrected congelibifinancial statement misstatements;

. Other material written communications between tfieependent registered public accounting firm andagament
The Audit Committee has also received written comitations from KPMG LLP as required by the PCAOBd®uincluding Rule 3526,
“Communication with Audit Committees Concerning épegndence,” and has discussed with KPMG LLP itepeddence. The Audit

Committee has concluded that the audit and pemnitée-audit services which were provided by KPMGPLibh 2011 were compatible with,
and did not negatively impact, its independence.
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In 2011, the Audit Committee met with the Comparyigector of Internal Audit and with its independeagistered public accounting firm,
with and without management present, to discussbkeall quality of the Company’s financial repagi The Audit Committee also reviewed
with management the Company’s audited consoliditedicial statements and related notes and theptatuiéity and appropriateness of
significant accounting policies. Based on the negi@nd discussions described in this report, abgestto the limitations on the role and
responsibilities of the Audit Committee referredndhis report and in the charter, the Audit Cortted recommended to the Board that the
audited consolidated financial statements andeelabtes be included in the Annual Report on FobAK Tor the year ended December 31,
2011.

KPMG LLP has been recommended by the Audit Commitfethe Board for reappointment as the indepengyistered public accounting
firm for the Company, and subject to stockholdéfication, the Board has appointed KPMG LLP as@wmpany’s independent registered
public accounting firm for the year ending DecemB&r2012. Representatives of KPMG LLP are expettedtend the 2012 Annual
Meeting. They will have an opportunity to make @&ament if they desire to do so and will be avédab respond to appropriate stockholder
guestions.

The Company is requesting that the stockholdeify thie appointment of KPMG LLP as the Company’ddpendent registered public
accounting firm for the year ending December 31,220n the event the stockholders fail to ratifg tippointment, the Audit Committee will
consider it a direction to consider other accounfirms for the subsequent year.

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

James Voss, Chairman
John Fain
Scott Tabakin

SECURITY OWNERSHIP OF MANAGEMENT AND DIRECTORS

The following table contains information about gf&res of the Company’s common stock beneficiallpex as of the Record Date by the
executives named therein, including the Compang®CCFO, each of the Company’s non-employee Directnd all Directors and NEOs
as a group. Subject to community property laws wiagplicable, to the knowledge of the Company p#rsons named in the table below
have sole voting and investment power with resteatl shares of common stock shown as beneficallped by them. There are no
outstanding stock options currently exercisablex@rcisable within 60 days of the Record Date ofd1&8, 2012 and no non-vested shares
vesting within 60 days of the Record Date as prgslipstated.

Percentage of Share
Total Shares

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

Steven D. Fredrickson 148,15¢ 36,741 148,15¢ 0.9%
Kevin P. Stevenso 94,56¢ 16,89: 94,56¢ 0.6%
Michael J. Peti 26,33¢ 20,22¢ 26,33¢ 0.2%
Neal Sterr 16,61¢ 15,83¢ 16,61¢ 0.1%
Peter K. McCammo 11,89¢ 13,33¢ 11,89¢ 0.1%
Penelope W. Kyl 6,40 1,01¢ 6,40: 0.C%
David N. Robert: 41,87: 1,01¢ 41,87: 0.2%
Scott M. Tabakir 7,23: 1,41¢ 7,23 0.C%
James M. Vos 7,80(C 1,01¢ 7,80(C 0.C%
John H. Fair 1,80( 2,01¢ 1,80(C 0.C%
John E. Fulle 1,80( 2,01¢ 1,80( 0.C%
All Executives & Directors 364,48: 111,53: 364,48: 2.1%
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The following table sets forth the persons or egiknown by the Company to be the beneficial oweémore than five percent (5%) of the
common stock of the Company based on their mosntdiings.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

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

40 East 52d Street

New York, NY 10027 1,446,72 8.42%
Common Stock Waddell & Reed Financial,

Inc. @

6300 Lamar Avenue

Overland Park, KS 662( 1,202,99! 7.0(%
Common Stock The Vanguard Group, In€)

100 Vanguard Blvd.

Malvern, PA 1935} 917,10¢ 5.3%%

@ Beneficial ownership is determined in accordand wie rules of the SEC and includes voting an@stment power with respect to
shares

@ Ownership percentage is based on 17,174,405 sbiacesnmon stock outstanding as of the Record [

@ Based on information in Schedule 13G/A filed witle SEC on February 10, 2012, in which BlackRock, is reported as the beneficial
owner of 1,446,720 shares of the Company’s comntaxksvith sole power to vote or direct the vote awith sole power to dispose or
to direct the disposition of these 1,446,720 sh:

@ Based on information in a Schedule 13G/A filed wiith SEC on February 14, 2012, in which Waddell&e® Investment Management
Company, a subsidiary of Waddell & Reed Finandia,, is reported as the beneficial owner of 939 ,8Fares of the Company’s
common stock with sole power to vote or directibee and with sole power to dispose or to direetdisposition of these 937,879
shares, and in which lvy Investment Management Gompanother subsidiary of Waddell & Reed Finandral., is reported as the
beneficial owner of 265,116 shares of the Compaogiamon stock with sole power to vote or directib&e and with sole power to
dispose or to direct the disposition of these 266 dhares

®)  Based on information In a Schedule 13G filed wite SEC on February 9, 2012, in which The Vanguaali Inc. is reported as the
beneficial owner of 917,106 shares of the Compaogtamon stock, with sole power to vote or direet tote of 23,609 shares held by
its wholly-owned subsidiary, Vanguard Fiduciary Sr€ompany, sole power to dispose or direct theadision of 893,497 shares, and
shared power with its wholly-owned subsidiary, Vaagl Fiduciary Trust Company, to dispose or ditketdisposition of 23,609
shares

Section 16(a) Beneficial Ownership Reporting Congice

Section 16(a) of the Exchange Act of 1934 (Exchahg requires the Company’s NEOs and Directors p@rgons who beneficially own
more than ten percent (10%) or more of the Compaogtnmon stock to file initial reports of ownershipd changes in ownership of such
common stock with the SEC and NASDAQ. As a pratticatter, the Company typically assists its Direstand officers with these
transactions by completing and filing Section lgomts on their behalf. The Company also reviewsaiors’ and officers’ questionnaires and
written representations from the NEOs and DirectBesed on a review of the Section 16(a) repdesd fiy the Company on behalf of its
Directors and NEOs or furnished to the Company dayeliicial owners of 10% or more of its common staoll a review of written
representations from certain reporting personsCibrapany believes that all such filing requiremenftis Directors and NEOs were
complied with on a timely basis during 2011, witle xception of a late Form 4 for each of SteveRmdrickson, Kevin P. Stevenson, Peter
K. McCammon and Judy S. Scott (Executive Vice Rliersi, General Counsel and Secretary).
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The table below reflects the number of shares stbjeoutstanding awards and the amount availaléuture issuance. All share awards are
in the form of grants of shares of nonvested shamekiding LTI Shares.

Number of Securities Number of Securities
Number of Securitie be Issued Upon Weighted-Average Remaining Available fc
Authorized for Exercise of Outstandi Exercise Price of Future Issuance Under
Issuance Under the Options and Nonvest¢ Outstanding Options Equity Compensation
Plan Categor' Plan Shares and Nonvested Share(t) Plans(?)
Equity compensation plans approved by
stockholders 2,000,001 310,38: $ 0.0C 674,49:
Equity compensation plans not approved by
stockholder: None None N/A None
Total 2,000,001 310,38. $ 0.0C 674,49:

@ Includes grants of nonvested shares, for whictetieeno exercise price, but with respect to whitdres are awarded without cost when
the restrictions have been realiz
@ Excludes 1,073,232 exercised options and vestegshahich are not available for-issuance

COMPENSATION OF DIRECTORS

The Board, upon the recommendation of the Compiams@ommittee, sets the compensation for non-engadyirectors so as to fairly
compensate them for the work required of them, dhasethe Company’s size and scope. The Companya&es annual equity awards to
non-employee Directors in order to align each Does interests with the long-term interests of @@mpany’s stockholders. The
Compensation Committee recommended an adjustméme iDirectors’ compensation, effective as of Japda2011, based on a peer group
analysis of the compensation of the directors ofiganies in the Compensation Peer Group listed ga Ba of this Proxy Statement. The
chart below provides a summary and comparisontaf tmn-employee Director compensation in 2011.

The chart below provides a summary and compari$total non-employee Director compensation in 2011.

Compensation Eleme 2011
Annual Retainer (Cash Portion) $40,00(
Annual Retainer (Company Stock Portic $65,00(
Annual Committee Chair Retaine

* Audit Committee $25,00(

» Compensation Committe $12,50(

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

* Audit Committee $12,50(

» Compensation Committe $ 6,25(

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

On the date of the 2011 annual meeting of stockdieldach non-employee Director was awarded nordestares valued at approximately
$65,000. Annual Director stock awards become fullgted one year after the grant date. This vesthgdule, combined with the targeted
Director stock ownership policy described belowattes the alignment of Directors’ economic inteyegth those of stockholders.
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Recognizing that each Director should have a sahatgersonal investment in the Company, the Bémsladopted a target stock ownership
policy which applies to each Director, requiringersonal holding by each Director of a number afreb valued at not less than two times
Director’s annual Board retainer, exclusive of Caittee retainers. Directors are expected to acquitemaintain this share ownership
threshold within two years after joining the Bodm2011, the Company offered no compensatiorst®itectors other than their annual
retainers and stock awards; however, each Dirést@imbursed for travel expenses in connectioh witendance at Board meetings and for
all reasonable expenses associated with contiredogation programs. The Company offers no retiréinenefits or other perquisites to
Directors. The Company maintains policies of dioestand officers’ liability insurance covering &8lirectors. The Company’s CEO received

no additional compensation for his service as @@ar and Chairman of the Board of Directors.

2011 DIRECTOR COMPENSATION TABLE

Name of Beneficial Owne Fees Earned or Paid in C.

John H. Fain $ 58,75(
John E. Fulle $ 51,25(
Penelope W. Kyl $ 50,00(
David N. Robert: $ 72,50(
Scott M. Tabakir $ 58,75(
James M. Vos $ 65,00(

Stock Awards
()]

BB B PGB P

64,04(

64,04(
64,04(
64,04(
64,04(
64,04(

Option Awards
)

eNeololoNoNe]

Total Compensatic

HHHBH B

122,79(
115.29(
114,04(
136,54(
122,79(
129,04(

@ The amounts reported in the Stock Awards columnessmnt the aggregate grant date fair value oftthek swards calculated by

multiplying the number of non-vested shares grabtethe closing stock price of the Company’s comrstmtk on the grant date. The
actual amount of compensation that will be realizgé Director at the time an award vests will depapon the market price of the

Compan’s common stock at the vesting ds

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

This compensation discussion and analysis desdtilgamaterial elements of compensation awardeetmed by, and paid in 2011 to our
NEOs identified in the Summary Compensation Tahk@her compensation tables contained in thisyPgiatement. We also provide
overview of our executive compensation philosophg aur executive compensation programs. In additi@explain how and why the
Compensation Committee of our Board arrives atifipeammpensation policies and decisions involvthg NEOs. The 2011 NEOs are as
follows:

. Steven D. Fredrickson, Chairman, President and Chief Executive Offi

. Kevin P. Stevensor, Executive Vice President, Chief Financial and Amstrative Officer, Treasurer and Assistant Seamngt
. Michael J. Petit, Senior Vice President and President, BankruptayiGes;

. Neal Stern, Executive Vice President, Chief Operations Offi€@wned Portfolios; an

. Peter K. McCammon, Senior Vice President and President, Revenueritinaent Services and Business Developn

Opportunity for Stockholder Feedback

The Compensation Committee values feedback fronstmekholders regarding our executive compensatiograms. Stockholders are
invited to express their thoughts to the Compeasafiommittee through the means described unddrahding “Communication with
Directors” in this Proxy Statement. In additione ldvisory vote on the Compensation of the NEOg;wive hold annually, provides
stockholders with an opportunity to communicaterttteoughts on our executive compensation program.

The stockholders had a majority vote in favor afi@ad Advisory Votes on Executive Compensation.esponse to that majority voting, a
proposal to approve, on a non-binding advisoryha$EO compensation has been included in this PotRy Statement.

You should read this section of the Proxy Staterrenbnjunction with the advisory vote that we aomducting on the compensation of the
NEOs (Se¢“Proposal 2 — Advisory Vote to Approve Named ExeaiOfficer Compensation”). This Compensation D&sian and Analysis

is intended to provide all of the necessary anevait information to assist in your voting decisidbhe Company continued its compensation
practices in light of the favorable results of 21 advisory vote to approve the Company’s exeewtdmpensation. At the Compasy011
annual meeting, 99.4% of votes cast approved theeasation program for the Company’s NEOSs.
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EXECUTIVE SUMMARY
Our Business

PRA is a specialized financial and business sesvicenpany. We are a market leader in the consueidmirchase and collection industry.
The Company also provides a broad range of feedsswices to include revenue enhancement for p@atrnments; vehicle location, skip-
tracing and collateral recovery for auto lendeos/egnments, and law enforcement; contingent consdeiat recovery on behalf of banks,
credit providers, and debt purchasers; and filihglass action claims on behalf of institutionaléstors, manufacturers, and retailers. PRA
was founded in 1996 and has been public since 20@2are distinguished by our strong customer focostinuous innovation, and culture
integrity and compliance. We have more than 2,80pleyees in the United States and the United Kingdeor more information about our
businesses, please refer to our Annual Report om BO6-K filed with the SEC on February 28, 2012.

2011 Business Highlights

While 2011 marked another year with a weak andtielglobal economy, we were able to deliver anotfear of strong performance. Our
performance in 2011 was significant and continwekflect our attention on driving the top linegidifying and improving operational
efficiencies, and maintaining a strong and flexitégital structure. Due to our steady leadershipnen this economy, we continue to be
strong in cash collections from both bankruptcy aock portfolios, supported by impressive perforogaim our call centers.

During 2011, we had the following significant acqaishments:

» Our operating efficiencies resulted in net incomangh of 37% from 2010 and for the first time irethixteen year history of
Portfolio Recovery Associates, net income excedded100 million mark finishing the year at $10th8lion, compared to $73.5
million in the previous year. EPS totaled $5.85tfar year, compared with EPS of $4.35 in 2010narease of 34¥%

5125
$1L’IIJ 36
ETS 54
50
— 50 - : 50
Net Income (in millions) Eamnings Per Share

* We increased Revenue by 23% to $458.9 million ah@ollections grew 33% to a record $705.5 mill

3% ss500 —33% 4750
{5400
$300 5500
$200
| $100 $250
- %0 S0
Revenue (in millions) Cash Collections [in millions)
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» Portfolio acquisitions totaled $408 million, comedmwith $367 million in the prior yee

5300 5300
42% e
$200 5200
4100 $100
S0 - S0
Acquisitions - Core {in millions) Acquisitions - BK (in millians)

» Internal legal collections grew to $65.7 million2011 from $47 million in 2010. Internal legal aaitions, for which the Compa
uses attorneys employed by the Company, represdntgortant, developing collections channel. Praiity rose to a record
$240 per collector hour paid for 2011, up from $i®the prior year. Productivity, a key measuredafector performance, is
measured by cash collections per collector hout.|

5100

40% - 28%—— $300
R | | 550 ) 5200
5100

oo 80 Z

Internal Legal Collections

B s Cash Collections per Collector Hour Pakd
{in millions}

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

2011 Executive Compensation Highlights

The Compensation Committee believes that the coagtiem programs and performance incentives in gla@@11, as more fully described
herein, contributed to the achievement of the Camisdfinancial and operational outcomes. The totahpensation paid to the Company’s
executives in 2011 reflects the Compensation Cotagig recognition of the executives’ contributis@gzhe Company’s financial
performance.
In 2011, we took the following compensation actions

. We successfully renegotiated all of our NI Employment Agreements for the 2012 through 201#deand

. We implemented a Supplemental Long Term Equity Raogwhich was designed to reward, motivate, aralreédlr. Petit, Senior
Vice President and President, Bankruptcy Servisdsedeads the Bankruptcy Department through anipated period of
continued exceptional profitabilit

In January 2012, in view of our financial perforroarnn 2011, the Committee also took the followitgans:

. We increased base salaries of our NEOs to be mfleetive of the market median. As a result, we atduced 2012 cash bonus
targets to result in more consistent Total Cash @oraation

. We paid 2011 cash bonuses above the market mesiesistent with aboy-target company performance; @

. We granted shares under the 2012 LTI Program tahkitegconsideration market median, Company andviddal performance,
future contributions, and any related retentionceons.
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2011 Corporate Governance Highlights as Relatedite Compensation Committee

We work hard to maintain good governance standaitiisregard to our executive compensation polieied practices. The following
practices were in effect during 2011:

. The Compensation Committee is composed solelyd&pendent Directors who have established waysrtoramicate with
stockholders regarding their views on our executimmpensation program as previously describedignRtoxy Statemen

. The Compensation Committee’s independent compemsetinsultant, FW Cook, is retained directly by @mmpensation
Committee and performs no other consulting or osieevices for us. The Company has determined thaere known conflict of
interest existing with FW Cool

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

. We maintain stock ownership guidelines for our NE@d progress towards those guidelines is monitanedially. The
Compensation Committee reserves the right to pagash bonuses in equity in the event that an dixecis not clearly working
towards meeting or exceeding the established goike

. Our NEOs do not receive perquisites other thanbaisement for a comprehensive physical examinatiamy 5 years; an

. The Company does not provide excise tax gross-ugsequires a double trigger (a change in contirth® Company combined
with termination of the NEOs’ employment) for actiing the NEOS’ right to a severance payment ircttenge of control
component of the NEC Employment Agreement

PHILOSOPHY AND OBJECTIVES OF OUR EXECUTIVE COMPENSA TION PROGRAM

Our compensation philosophy is to align our NEGs/ with performance, while ensuring that our exiseutompensation is attractive,
flexible, market based and closely synchronizedh it interests of our stockholders. Our compensatbjectives are to attract, hire, and
retain the caliber of executive officers necessamgeliver sustained high performance to our stoldérs; to ensure that our compensation
programs pay for performance; that we reward bbtntsand long-term performance; that our pay pnograre aligned with stockholder
interests; and that we continually build strongcassion plans for organizational stability. Oure@xreze compensation program is an
important component in each of these human ressgmals. Equally important, we view compensati@acpces as a means for
communicating our goals and standards of condwtipanformance and for motivating and rewarding eygés in relation to their
achievements. Within this framework, we observeftiiewing principles:

. Attract, hire, and retain top caliber executives: We believe executive officers should have compgos and benefits programs
that are market competitive and that permit usit® top caliber individuals at all level

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

. Reward long-term performance : NEOs should be rewarded for achieving long-terowgh and profitability, and such rewards
should be aligned with the interests of our stoddés.

. Align compensation with stockholder interests: The interests of our NEOs should be linked whthse of our stockholders
through the risks and rewards of the ownershipuofodmmon stock

. Support organizational succession plannini The overall compensation program should reinfancefocus on succession
planning.
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. Ensure the appropriate focus on both short and lon-term goals: Our compensation programs are built to link diseto our
short and long term performance goals. Our AnnwauB Plan is directly tied to annual performancenghs our LTI Programs
are designed to focus on a three year performamteedention perioc

Executive compensation should be linked, direatlg materially, to the Company’s overall performanod each executive’s individual
performance, and should reward past performanceratiyate future performance.

HOW WE MAKE COMPENSATION DECISIONS
Role of the Compensation Committ:

The Compensation Committee, which is made up af fmependent directors, is responsible to our Bdar overseeing our executive
compensation and benefits policies and programomnits duties, the Compensation Committee is mesipte for formulating the
compensation recommendations for our CEO and apg@l compensation for the CEQ'’s direct repomsl(iding the NEOs). Although the
Compensation Committee considers the CGE@tommendations, the Compensation Committee émtlgmtly evaluates the recommendat
and makes all final compensation decisions withengarameters of its compensation philosophy. ificisides:

. Evaluation of the competitiveness of each officéstsl compensation package including Base PaypAhBonus and Long Term
Incentives;

. Reviewing and approving corporate incentive goats @bjectives

. Evaluating individual performance results in ligiithese goals and objective
. Approval of any changes to the total compensatamkage; an

. Overseeing employment agreements including theanralngrocess

The Compensation Committee is supported in its vbgrkn executive compensation consultant (as destherein), the CEO, and the head
of the Human Resources Department and her staéf Cdmpensation Committee considered the recommendaif FW Cook in the process
of allocating the mix of total compensation amoagteelement of compensation, so as to provideighe balance of short-term and long-
term compensation. The compensation of executiVeshave the greatest ability to influence the Camgfsafinancial performance is
predominately performance-based and at risk, wisidonsistent with the Company’s overall compesaghilosophy.

Role of the Chief Executive Office

Within the framework of the compensation and besgffograms approved by the Compensation Commatidebased on a review of market
competitive data completed annually, our CEO recemats the mix of salary, annual bonus and long-teoentive awards that the
Company’s key executives (including the other NE€)s)uld receive as both target and actual totatttompensation. These
recommendations are based upon his assessmemthoéxecutive officer’s performance, the performaoicthe individual's respective
business or function, and any employee retentioisiderations. The Compensation Committee review<C&0O's recommendations and
approves any compensation changes affecting ourd\isGt determines in its sole discretion. Our GI®s not play any role with respect to
any matter affecting his own compensation. The Gamsption Committee may delegate to the CEO dutiesesponsibilities as the
Compensation Committee deems to be in the besesiteof the Company, provided such delegatiomtigprohibited by applicable law, rule
or regulation. Delegated duties include, but ardinoted to the ability of the CEO to grant a sified number of non-vested shares of the
Company’s stock to newly hired, recently promotedther key employees in accordance with specffe@meters.

Role of the Compensation Consulta

The Compensation Committee has retained FW Codk agecutive compensation consultant. The Compems@onsultant reports directly
to the Compensation Committee and the Compens@tbonmittee may replace the Compensation Consultanit® additional consultants at
any time. A representative of the Compensation Gloast attends meetings of the Compensation Coreenahd communicates with the
Committee Chair between meetings, as requested.
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In connection with its work for the Compensatiom@nittee, FW Cook provides various executive compgos services to the
Compensation Committee pursuant to a written caingudgreement. Generally, these services inclddesig the Compensation Committee
on the principal aspects of our executive compémsatrogram and evolving industry practices andsigiog market information and analy:
regarding the competitiveness of our program deaighour award values in relationship to perforneanc

During 2011, The Compensation Consultant perforthedollowing services for the Compensation Comeeitt

. Provided an annual competitive evaluation of totahpensation for the CEO and his direct reportdling the NEOs), as well
as overall compensation program share usage,ailudind fair value transfer analys

. Provided a competitive review of prior employmegteements as well as recommendations for the Cosagien Committee to
use in establishing new executive employment ageeést

. Provided a total compensation analysis for CEOGE® direct reports versus compensation peer grodsarvey date
. Reviewed and provided advice on the CD&A for thexgrstatement and related compensation tables
. Reviewed committee materials and provided commgmntaen appropriate

The Compensation Consultant provided no servicesaimagement during 2011. The Compensation Commgtaas sole authority to hire
the Compensation Consultant, approve its compemsatetermine the nature and scope of its serviaadyate its performance, and termi
its engagement. The total amount of fees paidedmpensation Consultant for services to the Cosgi®mn Committee in 2011 was
$122,093.

USE OF COMPETITIVE DATA

Executive compensation should assist the Compaattiacting and retaining high quality talent, ahduld be reasonable in comparison to
like positions in like companies. In order to agmrately incentivize and retain the management teaammpensation packages for the
Company’s executives should be responsive to themuenvironment and attractive and competitivedmparison to peer companies.
Consequently, the Compensation Committee strivgsdeide executive compensation packages thatdeciucombination of base pay and
incentives that are appropriate in the relevantketatace.

While the Compensation Committee does not belibaeit is appropriate to establish compensatiorltelased solely on benchmarking, the
Compensation Committee believes that informatigarding pay practices at other companies is nesiedh useful as it recognizes that
compensation practices must be competitive in thkaiplace. Accordingly, the Compensation Commitlegages FW Cook to assist and
make recommendations in connection with the selraif and periodic review of companies to be inetlith the Compensation Peer Group,
as well as related analysis in connection with tgglanade with the approval of the Compensation Cittieen We believe the Peer Group
represents the organizations that most closelelaia with us and therefore they lean toward trenass services industry with a focus on
specialized finance. The companies who are inclinl¢de Compensation Peer Group were included basexdrtain metrics, principally
revenue, net income, market capitalization and dexity, comparable to those of the Company.

The total target direct executive compensation @iprates the median of the Compensation Peer Guatlnthe addition of fully earned
bonus compensation and performance-based equéntines. Actual cash compensation may be abovelonbthis range based on actual
performance. In making its year-end compensatiasdms, the Compensation Committee noted thaCtthrapany performed comparatively
well in difficult economic conditions, and on aatVe basis in comparison to the industry as a ihehile exceeding its 2011 financial
performance targets.
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In its review of the 2011 compensation of Compaxscetives, the Compensation Committee primarilyewe the compensation practices of
the Compensation Peer Group:

Note: This Compensation Peer Group is the same greeip reported in last ye’s Proxy Statement.

Compensation Peer Group

Asset Acceptance Capital Cc Equifax
Cash America Internation EZCORP
Credit Acceptanc Fair Isaac
Dealer Track Holding First Cash Financial Servic
Dollar Financial Ocwen Financia
Encore Capital Group, Ir World Acceptance Cor
EPIQ System Wright Express Cor|

In addition to Peer Group Proxy Compensation D Compensation Committee reviews, but does rmaephs much emphasis on financial
services compensation survey data developed bgottnpensation consulting firm of Towers Watson. phimary focus on the Peer Group
Proxy Compensation Data relates to the more dinatthes in terms of company size and businessThix.Compensation Committee uses
this data to ascertain the competitive market fordEOs and to determine whether the Company’s emsgttion levels are competitive, and
to make any necessary adjustments to reflect eixecoerformance and Company performance. As agbahis process, FW Cook measures
actual pay levels within each compensation compibaed in the aggregate. We also review the mixunfammpensation components with
respect to fixed versus variable, short-term velsog-term and cash versus equity-based pay. mfesmation is then presented to the
Compensation Committee for its review and use.

The Compensation Committee generally comparesdahmensation of the CEO and other NEOSs to the meafitme Compensation Peer
Group. In addition, the Compensation Committee atawsiders factors such as our performance wittérPeer Group, the unique
characteristics of the individual’s position, amy &uccession and retention considerations. Thep@ognalso uses benchmarks of its
executive compensation against the Compensation@reep to enhance its ability to remain compeditiv attracting executives.

COMPONENTS OF OUR EXECUTIVE COMPENSATION PROGRAM

The primary components of our executive compensatiogram and the purpose of each component asemte in the table below. The
Compensation Committee measures the competitiveriesg programs by looking at the median of therReroup and the Towers Watson
data for each compensation component.

Compensation

Component Key Characteristics Purpose Principal 2011 Actions

Base Salary Compensation component is fixed. Intended to attract executive talent Effective January 2012, the
Initially established based on in the markets in which the Committee made significant
employees’ prior experience, Company competes. Recognizes adjustments to the base salaries of
anticipated contribution, the scope and rewards the experience and our CEO and our NEOs with the
their responsibilities and the skills that employees bring to the intention of bringing their base
applicable market compensation Company. Provides motivation for salaries closer to the market
by other companies for similar career development and median.

positions. Benchmarked against enhancement. Ensures that all
market data and reviewed annually employees receive a basic level of
after employment compensatior
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Annual Bonus Program

Long-Term
Incentive Awards

Health and Welfare Pla
and Retirement Plans

Perquisites and Other
Personal Benefits

Post-Employment
Compensation

Compensation component is
variable. Provides pay differentiati

The NEOs received annual
incentive awards ranging from

Provides motivation and reward 1
executives to meet or exceed

based on performance. Goals are seannual corporate and business unit$500,000 to $1,300,000 for 2011

by the Committee. Bonuses are

performance as well as individual performance. Annual Bonus targ

typically paid in cash (although they contributions to that performance. for 2012 were reduced to both

can be paid in immediately vested
common stock) in the first quarter
for the prior year’s performance.

Compensation component is
variable. Provides pay differentiati

based on performance. Goals are setying incentives to the performan

by the Compensation Committee.

Both a performance and time-based term and to reinforce the link

award opportunity, generally grant
annually as a combination of
restricted stock and performance
shares which vest only upon the
Companys achievement of specifi
targets. Amounts actually earned '
vary based on stock price
appreciation and corporate
performance

Compensation component is fixed.

Compensation component is fixed.
Perquisites include comprehensive
physical examination every five
years only

Compensation component is fixed.

Focuses on short-term (annual)
objectives and is intended to
encourage accountability by
rewarding for performanc:

offset base salary adjustments and
further align with the median of ti
market.

Intended to motivate NEOs to The NEOs received annual long-
achieve our business objectives byterm incentive values ranging from
$300,000 to $1,500,000. One

of our common stock over the long-quarter of this value is time-based
and the other three-quarters are
between the interests of our NEOs performance-based.

and our stockholders. Assists in

ability to attract and retain talent.

Provides benefits that promote
employee health and support
employees in attaining financial
security.

No changes to the programs
2011 and therefore, no changes
affecting the NEOs.

Provides a business related benefitNo changes to the programs
to our Company or serves a 2011 and therefore, no changes
necessary business purpose. affecting the NEOs.

In December, 2011, we entered i
income protection following an new employment contracts with
executive officer’s involuntary each of our NEOs. As a part of this
termination of employment and, in initiative, we established clear

the case of a change of control, to reasons for severance for

also provide continuity of involuntary terminations.
management. Additionally provid

protection for the Company

through no-compete agreemen

Intended to provide temporary
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DIRECT COMPENSATION COMPONENTS

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

Base Salary

Base Pay provides the principal fixed componerx@cutive compensation. Base Salary is in mostimgts, set on an individual basis at the
time the employee enters into employment with tben@Gany, or upon promotion or other change in japoasibilities. However, it is
reviewed annually and the Compensation Committesiders the relative importance of the positior,¢bmpetitive marketplace, and the
individual's performance and contributions prior to making adjyistments. Because the objectives of base ety qarovide salaries at lev
that allow the Company to attract and retain highlglified executives, and to recognize and reviradividual performance and experience,
the Compensation Committee has increased its focadigning base salary with the median of the mark

FW Cook’s annual compensation analysis includeglveew of the Company’s top executives’ total conmgagion as compared to the same or
similar positions in the market from which the Campg would be likely to recruit job candidates. Teer group analysis revealed that, in
aggregate, the Company’s executives’ base payaveer lthan the median of pay for comparable positiarthe Compensation Peer Group,
and was approximately 76% of the median of payfonparable positions in the proxy data of the Campton Peer Group.

Base Salary Decision

The Compensation Committee made a determinationctease base salary for all of our NEOs to furtiligm their base compensation with
the market median. These adjustments were comnteditathe NEOs in their 2012-2014 Employment Agrests and went into effect on
January 1, 2012. The Compensation Committee inedelss. Fredrickson’s base salary from $575,00074253000, Mr. Stevenson'’s base
salary increased from $350,000 to $375,000, Miit'Bdéiase salary increased from $275,000 to $325,00. Stern’s base salary increased
from $260,000 to $325,000, and Mr. McCammon'’s lsmdary increased from $250,000 to $300,000. Eathesfe adjustments was based on
performance and the competitive market data foitipos of similar scope and responsibility.

Annual Bonus Plan Awards

Annual Bonus Plan Awards are a variable compensatonponent. In 2011, the annual incentive progoamwided for a bifurcated cash
bonus based on both individual and financial penfomce. The financial goals for all of the NEOs wsgeby the Committee which also set
the individual goals for the CEO. The individuabdpfor all of the other NEOs are set by the CE® approved by the Compensation
Committee. Each NEO was assigned a bonus targsdilissted by the Compensation Committee in Janudtyt 2The 2011 total target cash
compensation for the Company’s executives, whicluited base salary plus cash bonus, was approXinifi® above that of the median of
the Compensation Peer Group. As a result, whe@tmepensation Committee worked to set 2012 AnnualBdargets, the targets were
reduced to further align compensation with the retand to partially offset the increases to baksaAdditionally, in 2012, the
Compensation Committee elected to eliminate hagibgurcated program and retained only the findrméaformance component. This
decision does not mean that individual performamidenot be weighted in determining final payousemply that the program will no longer
be formally bifurcated. We believe this is an impaot distinction and aligns our Annual Bonus Plarerclosely with the performance of the
Company and expectations of stockholders. Unde2@iéd program, the Compensation Committee woule haxconsider partial payouts to
individuals even if the Company missed its perfano®dfinancial objectives. The revisions to the paog for 2012 eliminate the possible
payout on this individual component. Bonuses apécglly paid in cash (although they can be paitimediately vested common stock at the
Compensation Committee’s discretion) in the fingaer for the prior year’s performance.

Determination of Non Equity Incentive Poc

In order to establish a direct link between ther@sts of our NEOs and our stockholders, the Cosgiem Committee assesses Company
performance relative to a series of financial messas well as strategic and qualitative factomrtive at the incentive pool to be used for
payment of annual incentive awards for the curyear. The Compensation Committee may adjust the$pool and the individual bonus
amounts awarded based on corporate and individirédnmance, both financial and non-financial. Wiserporate performance is strong, the
Compensation Committee generally approves higheusss in the aggregate than it does when corppestermance is weaker. The
Compensation Committee also takes into consideratitigating factors affecting financial performa&p@and does not apply a strictly
formulaic approach in determining either the indixal or financial performance portions of the boawsrd.
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As described in the Company’s Annual Bonus Plahgtackholders approved at the 2010 annual medtiege are many key financial
measures that the Company used to determine tHe@idl, including net operating income, revenueniegs per share, operating income
(before or after taxes), return on equity, totatkholder return, and return on capital. The finalnachievement bonus would be paid if, and
to the extent that the results of operations aehtbe goals set for the year. If (i) the resultspérations for the year exceed the net
profitability goals and (ii) the executive’s penfiaance is determined to have exceeded expectatimamount of the Annual Cash Bonus
may be increased in recognition of the degree tchwviesults exceeded such goals, and the degrekith the executive contributed to the
Company’s superior performance results as detedriyehe Compensation Committee. For 2011 perfoomdpaid in February 2012), the
primary metric used to determine the financial perfance pool continued to be Net Operating IncoMe believe this is most indicative of
the Company’s financial success during the fisearyand what we want the executives to focus oiegicly. Net Operating Income can be
defined as the income from operations after subitrgcosts and expenses associated with thosetapesalt can be found on our income
statement in the line called “Income from Operatitn

The Compensation Committee evaluated 2011 Net @pgrmcome against the 2011 goals and determimatthe Company’s financial
performance had exceeded expectations. The Contmen€ommittee also took into account significaetenue growth, growth in cash
receipts and cash collections, net operating incgroaith, and record levels of debt buying in 20Iie Compensation Committee may
exercise negative discretion to adjust the bontisgiamay otherwise be payable under these perfarenanetrics; however, based upon 2011
performance the Compensation Committee did not rnta@keslection. In 2011, the initial size of theshdonus pool for all executives was set
at 5.5% of the Company’s budgeted pre-tax net dipgrancome before bonus expense. In recognitiomeiCompany’s exemplary financial
performance in 2011, the Compensation Committeedvtu increase the bonus pool.

The CEO and the Board set the financial target2@drl Company performance shown in the table beldw.2011 financial targets were
aggressively set, with growth in revenue of 17%,apeerating income of 16%, and EPS of 12%. The Gomis actual financial results were
substantially above these targets, as indicatéukitable below.

Goal 2010 Actual 2011 Target 2011 Actual
Revenue $372.7 millior $435.8 millior $458.9 millior
Net Operating Incom $129.8 millior $150.5 millior $176.9 millior
Operating Expenses to Cash Receipts F 41.(% 41.2% 37.(%
Cash Collection $529.3 millior $619.1 millior $705.5 millior
Earnings Per Sha $ 4.3t $ 4.8¢€ $ 5.8f

For 2011 performance, the amount of the indivigaaation of the annual cash bonus was determineeidoagon the executive’s performance
during the prior operating year, compared to gémishat year as approved by the Board. The indiaighortion of the cash bonus was paid if
the executive’s personal performance was in cordaga with Company policy and with the executiveistdevels of performance, and if the
executive had met the performance expectationseo€ompensation Committee. As stated previoushy20d 2, this separate component has
been eliminated from the Annual Bonus Plan.

Decisions for 201!

Our CEO recommends the amount of an individual NE@sual bonus (other than his own, which is essalld by the Compensation
Committee) based on his evaluation of each indafidicontributions during the year, with referetaenarket data. As a part of this review,
both our CEO and the Compensation Committee coneath individual's performance in managing ourifesss during challenging market
conditions, their management of specific units, andtotal company financial performance combinéith wpecific department financial
performance. The CEO then submits his recommentatmthe committee for review, adjustment, andaysd. The Compensation
Committee fully determines and approves the amotiotir CEO’s award based on similar criteria.
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MR. FREDRICKSON

In assessing the individual performance of Mr. Fickdon, our CEO and Chairman, the Compensationr@ittee considered a broad rangs
corporate and individual performance factors inirigd

. Net income of $100.8 Million in 2011, as compare&73.5 Million in 2010
. EPS growth of 34%

. Revenue growth of 23% over 20!

. Record levels of debt buying, finishing at $408IMdit;

. His commitment to strong leadership as evidencethéyefinement of the PRA succession plan, enguhia long term strength
and continuity of the PRA executive teg

. His ability to maintain strong relationships wittonr Company as well as with key external stakedrsldo include investors,
regulatory bodies, government officials, and keynhers of the communities in which we do businesd;

. His ongoing focus on improving the performancehaf tee-for-services businesses and his commitroestritinuing to diversify
the business

Based on these factors, including its own evaluadibhis performance, in January 2012, the Compems&ommittee recommended, and the
independent members of our Board approved, an dbonas award of $1,185,000 for Mr. FredricksonZ0d.1, compared to an annual
bonus award of $1,276,884 for 2010 (which includesfock bonus valued at $91,884). The target bfumu2011 and 2010 was $800,000.

In the case of the other NEOs, Mr. Fredrickson fdated recommendations for each individual baselisassessment of their performance
and presented those recommendations to the Contmen€ammittee for its consideration. Based on éhegommendations, as well as the
key drivers previously described and its own eu#bmeof their performance, the Compensation Conegaitecommended and the indepen
members of our Board approved the following antaslus awards for each of the other NEOs:

MR. STEVENSON

Mr. Stevenson’s annual bonus award was $800,000paced to an annual bonus award of $862,061 fod 2@hich included a stock bonus
valued at $62,061). The target bonus for 2011 &id 2vas $500,000. Among the factors the Compenms&wmnmittee considered in
determining the amount of his award were:

. Our complete financial results for 207

. His key role in capital planning, including maimtimig excellent banking relationships and his aptiit ensure that the Company
has had adequate capital to achieve its growthctinges;

. His effective supervision of the financial functjdghe information technology function, and corperagal estate/facilities; at
. His efforts and commitments to working with investand analysts regarding Investor Relatis

MR. PETIT

Mr. Petit's annual bonus award for 2011 performaneas $550,000 with an additional $750,000 awardhfidrieving significant, sustained
year-over-year growth, for a total of $1,300,000, coneglato an annual bonus award of $1,293,016 for 2&h@ch included a stock bonus
valued at $319,516). The target bonus for 2011281d was $415,000. Among the factors the Compeams&ommittee considered in
determining the amount of his award were:

. Increasing Net Operating Income by 35% year ovar geen after growing NOI by 149% the prior ye
. The significant contributions the bankruptcy bussenade towards PFs corporate level incom
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. Talent development activities successfully impletedrwithin the Bankruptcy busines
. The bankruptcy tea’s purchase of portfolios totaling approximately $h8illion against a target of $180 millio
. Mr. Petis business ur's exceeding its goal, producing cash collectior823t6 million, exceeding last y¢'s result by 48%; an

. The extraordinary growth and magnitude of NOI, rm& and earnings that the bankruptcy businespriodsiced over the last
several years to which the supplemental bonusasifigally tied.

MR. STERN

Mr. Stern’s annual bonus award for 2011 performamas $600,000 compared to an annual bonus aw&#64d&,508 for 2010 (which
included a stock bonus valued at $46,508). Theetdrgnus for 2011 and 2010 was $400,000. Amondgitters the Compensation
Committee considered in determining the amountioaivard were:

. He developed and implemented strategies that dspeeating efficiency up 14% (as measured by dobacsvered per collector
hour paid excluding legal and purchased bankruptistee recoveries), from $100 to $1

. Mr. Stern drove a cash collection compound annt@ith rate of 85% in the internal legal channetsif2008;
. His increased involvement in the Comp’s fee-for-service businesse

. His commitment to ensuring the resources on his teiee available and actively assisting in actigied projects that are
important to the Company, but not necessarily withie confines of Core Operations; ¢

. His commitment to strong leadership as evidencethéefforts made on the Core Collections succagdan.

MR. McCAMMON

Mr. McCammon'’s annual bonus award for 2011 perfaorceawvas $500,000 compared to an annual bonus af&k88,807 for 2010 (which
included a stock bonus valued at $38,807). Theetdrgnus for 2011 and 2010 was $405,000. Amondgitters the Compensation
Committee considered in determining the amouni®aivard were:

. His ongoing business development activities whegulted in significant deal sourcing and due diligeactivities throughout
2011;

. His efforts to improve organizational successianping and his talent development initiatives teuga strong leadership in both
the fe«for-service businesses and within business developraed

. His contribution to the overall financial goalstbé Company

While the key drivers and related individual penfi@nce factors described above were relatively rimopertant than other factors in
determining the 2011 annual bonus awards for th®$yEhe Compensation Committee did not assign efgpereight to any factor, but,
rather evaluated the totality of the factors in mgkeach award determination. The Compensation Gtigeremploys both objective and
subjective factors in determining executive bonu$egse may differ from period to period, and frperson to person. The Company does
not publicly disclose the specific business plangaals of its departments because that informas@onsidered confidential business
information and is not material in this context dag¢he subjective nature of the overall bonus meiteation. Departmental performance goals
are not disclosed because they are based on bsigilaes that, if publicly disclosed, would provicEmpetitors and other third parties with
insights into the Company’s planning process aratexjies, and because the disclosure of this irddom would significantly impair the
Company’s ability to compete effectively in the ketplace. Although the Compensation Committee didapply any specific numerical
formula in determining the bonuses awarded, thaeibesi recognized each executive’s performance,as@ate, based on the financial
performance of the business units for which theyewesponsible, taking into consideration the entunaonditions in which they were
operating.

Supplemental Long Term Equity Prograu

In December 2011, the Compensation Committee apgrthe Supplemental Long Term Equity Program (fPr@gram”). The Program is
specifically designed to reward, motivate, andireldr. Petit as he leads the Bankruptcy Divisiorotigh an anticipated period of continued,
exceptional profitability. This supplemental planin addition to the normal executive compensgpiams now in place. The Program is
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completely performance based and designed to reMarBetit only in the case of continued exceptldeeels of Revenue as it is designed to
supplement, not replace other elements of compiens@r. Petit would continue to participate fully the existing bonus and LTI plans).
This program is also designed as an added retemt@hod. Shares may be earned in each of 2012, 2632014 through the achievemer
high levels of departmental Revenue. The targebpiaiyp each performance year is $750,000, foral thtee year program target payout of
$2,250,000. The amount of target shares that maabeed in each year ranges from zero to 200%tagetkin the following tables:

($ in millions)

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

No portion of the Program amount determined in e€@012, 2013, and 2014 will vest until March 312613, 2014 and 2015 respective

At that time, one-half of any earned program shasraed will be paid out. The second half of eaedr’g shares will be paid at December 31
of 2013, 2014 and 2015 respectively all in fullyiebahares of stock, so long as no provisions ottaeback rules (described below) have
been triggered and revenue goals are achieved.

The payouts to be made on December 31, 2013, dssvidlose in all of 2014 and 2015, will be subjech reduction in shares awarded if
allowance charges (in accordance with the Finaiaiabunting Standards Board Accounting Standardiifiéation Topic 310-30, “Loans
and Debt Securities Acquired with Deteriorated @r@dality”) are taken in subsequent periods assalt of underperformance of pools
bought during or prior to the respective test msidn such a case the amount of the allowanceyehiaken for pools purchased in the
subsequent period will be subtracted from the regdor the prior period and the amount of shareseshwill be recomputed and paid on
December 31 of the year in question.

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

Long Term Equity Incentive:

We provide long term incentives in order to motévahd reward our NEOs for contributions to achigwar business objectives by tying
incentives to the performance of our common stoek the long-term, to further reinforce the linkween the interests of our NEOs and our
stockholders, and to motivate our NEOs to improwtinyear financial performance. Our practice iggtant a mix of performance shares and
time-based restricted shares to our NEOs and ettemrutives in amounts that are consistent with @ditive practice. These awards are made
at our regularly scheduled director's meeting afterCompensation Committee’s approval. Any shapesarned (“LTI Shares”) will be
awarded in fully paid shares of the common stocthefCompany.

In determining the amount of an individual longrteincentive award, the Compensation Committee demnsia NEOs’ performance during
the preceding year, potential future contributicarg] retention considerations, as well as markiet fdie the NEOs’ position in the Peer
Group.

LTI Shares may also be granted when an individeiptdmoted to recognize the increase in the scbpis or her role and responsibilities.
From time to time, we may also make special awardse form of restricted stock to commemorate majdestones, or selective awards in
situations involving a leadership transition. Then(pensation Committee may also approve equity gtantew hires at the time of their hire
in order to align them as quickly as possible txkholder interests, if circumstances warrant.
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Decisions for 201:

In January 2012, the Compensation Committee grdrntéghares to the NEOs based on its assessmémeiof2011 performance and the
market data for each NEOSs’ position in the Peeu@rd he Committee determined that the long-terreritive would appropriately motivate
and reward the NEOs to work towards achieving tbem@any’s long-term objectives, and further reinéotice link between their interests and
the interests of our stockholders. These awarde gemted in the form of time-based restrictedesh&25%) for retention and performance
shares (75%) to reward and encourage high perfaendrhe time-based restricted shares of the Con'panynmon stock are designed to
motivate the Company’s executives to remain emmldyethe Company, and to properly focus on longitetockholder value. The
performance shares are designed to provide exesutiith the potential to earn additional sharethefCompany’s stock and provide them
with specific financial goals that are tied to #tioalder value. The Compensation Committee estaddisioth the grant value and the program
parameters at the start of the plan year.

The 2012 LTI Program is identical in design to 2841 LTI Program and focuses on four key elementsontinued Company service, 2)
Adjusted EBITDA, 3) Return on Equity, and 4) To&bckholder Return. Each component within the @mpgis independent of the others
shares can be earned in any of these categoried baghe requirements within that category. Th@inaed Company service element, wt
represents 25% of the total award, is a time-basstticted stock grant that vests ratably overdlyears. The Adjusted EBITDA element is
defined as pre-tax, pre-interest Net Operating imecadding back depreciation, amortization of igthles, and amortization of finance
receivables and excluding any major company adiprisi completed during 2012. The Adjusted EBITDAmeént is based on the
achievement of the 2012 Adjusted EBITDA target. ©tiee percentage of target shares earned forlénseet is determined, the awards then
vest ratably over the next two years (on DecemliePB13 and December 31, 2014).

The following table demonstrates how the AdjustBdTDA award values are determined (noting that award earned in between threshi
will be determined using linear extrapolation):

Value Percentage of Target Shares Earne
Less than $500 million Zerc
$525 million 50%
$555 million 10(%
$585 million 15(%
$615 million 20C%

The third element, Return on Equity (ROE), is defiras net income divided by average monthly e@stgiefined and publicly disclosed in
our quarterly releases. The award value for tlemeht is determined at the end of the three yedonp@ance period (in 2014) and reflects a
three-year annualized ROE goal. ROE is calculateatgrly during the performance period, with thefiaward being made in Q1, 2015.

The following table demonstrates how the ROE awaitdes are determined (noting that any award eambdtween thresholds will be
determined using linear extrapolation):

Value Percentage of Target Shares Earne
Less than 14.5% Zerc
15.50% 50%
16.50% 10C%
17.50% 15C%
18.5% or more 200%

Notice of Annual Meeting of Stockholders and 201@xy Statement | :



Table of Contents

The fourth and final element of our performanceedasquity plan is relative Total Stockholder Ret(If8R). Relative TSR is defined as the
change in company stock price for a given periag plividends paid during the period divided by ltlkeginning of the period stock price in
comparison to the same calculation of our Peer &rou

The award value for this performance element vélbdletermined at the end of 2014 upon achievemeattufee year calculation of relative
stockholder value, using as a comparison one-tfittle TSR of the companies in the NASDAQ stockkatand two-thirds of the TSR for
the 14 Peer companies named in this Proxy Statement

The following table demonstrates how the relati&RTaward values are determined (noting that anycheaned in between thresholds will
be determined using linear extrapolation):

Value Percentage of Target Shares Earne
Below 35t percentile Zerc
35t percentile 50%
50t percentile 10C%
90t percentile or mor 200%

The following table presents the incentive awaadsehich NEO granted under our 2012 LTI Program. iig/are expressed as compensation
values in the table but are granted as performahaees and timbased shares under the program. These awards lendlitanot be reportec
in the Summary Compensation Table until next year.

Long-Term Incentive Program Long-Term Incentive Program —
— Time-Based Compensation Performance Shares Compensatic
Named Executive Officer Value Value (1) Total

Steven D. Fredrickson $ 375,000 $ 1,125,000 $1,500,00!
Kevin P. Stevenso $ 112,50 $ 337,500 $ 450,00(
Michael J. Peti $ 112,50 $ 337,50 $ 450,00(
Neal Sterr $ 100,00 $ 300,000 $ 400,00(
Peter K. McCammo $ 75,000 $ 225,00 $ 300,00(

@ Represent performance shares that will be fulljized only if specific performance metrics are asfeid over a three year period (2012-
2014). Performance shares can pay ou-200% of the stated valu
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Outstanding Performance Share Awards

During 2011, the NEOs had three performance shaaeds outstanding. The key features of these mdstg awards are included below:

Performance
Period

Performance
Measures

Performance Measure Target Levels

Target Number of
Shares to be Awarded?)

Actual Percentage of
Shares

2009-2011 Earnings per sha Minimum threshold for EPS of $3.20

2010-2012

2011-2013

(1 year)

Return on Equity
(3 year)

Total Stockholder
Return (3 year)

Earnings per sha
(1 year)

Return on Equity
(3 year)

Total Stockholder
Return (3 year)

Adjusted
EBITDA (1 year)

Return on Equity
(3 year)

Total Stockholder
Return (3 year)

Minimum threshold for ROE of at least 15%
for any shares to be earned

Minimum threshold of relative stockholder
value in at least the 35 percentile as
compared to peers (1/3 NASDAQ Global
Market and 2/3 of Compensation Peer Grc

Minimum threshold for EPS of $3.20

Minimum threshold for ROE of at least 15%
for any shares to be earn

Minimum threshold of relative stockholder
value in at least the 35 percentile as
compared to peers (1/3 NASDAQ Global
Market and 2/3 of Compensation Peer Grc

Minimum threshold for Adjusted EBITDA of
$375 million

No shares were award
because the Company did
not meet the minimum
threshold for EP!

32,255 earned

47,685 earned

31,123 earned

17,884—target

17,884—target

49,178 earned

Minimum threshold for ROE of at least 13.5% 24,589—target

for any shares to be earn

Minimum threshold of relative stockholder
value in at least the 35 percentile as
compared to peers (1/3 NASDAQ Global
Market and 2/3 of Compensation Peer Grc

24,589—target

0% of target shares
achieved in connection
with EPS

97.7% of target shares
achieved in connection
with ROE

144.5% of shares achiev
in connection with TSR

190% of target shares
achieved in connection
with EPS

ROE to be determined by
March 31, 201!

TSR to be determined by
March 31, 2013

200% of target shares
achieved in connection
with EBITDA

ROE to be determined by
March 31, 201

TSR to be determined by
March 31, 2014

@ Share amounts marked with the w¢“targe’ represents the probable outcome of the award fbpaance remains consiste
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In March 2012, the NEOs received payouts with resfeperformance share awards that were grantddrinary 2009 for the three year
performance period of 2009-2011. These awards paickat 80.7% of the target number of shares Ihiteavarded based on our actual
performance relative to the target goals of EPS){R@E (97.7%), and TSR (144.5%). The final awaagpents to the NEOs were:

REALIZATION OF 2009-2011 LTI PROGRAM

Named Executive Officer
Steven D. Fredrickson
Kevin P. Stevenso
Michael J. Peti

Neal Sterr

Peter K. McCammo

Target Number of Shares Awarde( Actual Number of Shares Awardet

22,48 18,15:
8,83 7,131
8,83: 7,131
9,23 7,45¢
8,02¢ 6,48¢

The following table illustrates the Compensatiom@attee’s perspective of the 2010 and 2011 totaadicompensation (base salary, annual
bonus award, and long-term incentives) for the NEXDss table is not a substitute for the compepsatables required by the SEC and
included under the heading “Compensation of Namezttive Officers” contained in this Proxy Statemdmt we believe it provides a more
accurate picture of how the Compensation Committesed its compensation decisions for the NEOsadls the annual bonus and long-term
incentive values relate to the awards made foafiicable performance year. This approach difiens the compensation tables requirec
the SEC, which report long-term incentive valuethim calendar year of grant as opposed to the peaface year for which they relate.

Named Executive Officer
Steven D. Fredrickson

2010 Compensatio 2011 Compensatio Percentage Chang

Salary® $ 520,00( $ 575,00( 11%
Annual Bonus® $ 1,276,88 $ 1,185,00 -7%
Long-Term Incentive® $ 1,250,00 $ 1,500,00 20%
Total $ 3,046,88¢ $ 3,260,00(C 7%
Kevin P. Stevensor
Salary® $ 312,00( $ 350,00( 12%
Annual Bonus® $ 862,06 $ 800,00( -71%
Long-Term Incentive® $ 600,00( $ 450,00( -25%
Total $ 1,774,061 $ 1,600,00C -10%
Michael J. Petit
Salary® $ 244.,40( $ 275,00( 13%
Annual Bonus® $  1,293,0L $  1,300,001(4) 1%
Long-Term Incentive® $ 600,00( $ 450,00( -25%
Total $ 2,137,41¢ $ 2,025,00C -5%
Neal Stern
Salary® $ 228,80! $ 260,00( 14%
Annual Bonus® $ 646,50t $ 600,00( -71%
Long-Term Incentive® $ 400,00( $ 400,00( 0%
Total $ 1,275,30¢ $ 1,260,00C 1%
Peter K. McCammon
Salary (1) $ 228,80 $ 250,00( 9%
Annual Bonus® $ 538,80 $ 500,00( -7%
Long-Term Incentive® $ 400,00( $ 300,00( -25%
Total $ 1,167,607 $ 1,050,00C -10%
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@ As noted previously in the Proxy Statement, salewgls for 2012 have already been establishedpastaf employment contract
renewal process. The Compensation Committee ineddds. Fredrickson’s base salary to $725,000, Nevénson’s base salary to
$375,000, Mr. Petit's base salary to $325,000, 8fern’s base salary to $325,000, and Mr. McCammioase salary to $300,000. Each
of these adjustments was based on 2011 perfornaamtthe competitive market data for positions ofilsir scope and responsibilit

@ The Annual bonus listed in the 2010 column is dbtymaid in 2011 but reflects 2010 performance. iginty, the 2011 bonus is actually
paid in 2012 but reflects 2011 performar

@ The Long-Term Incentive awards for 2010 are acpuganted in 2011 and the plan for that year isedthe 2011 Longerm Incentive
Plan. Similarly, the 2011 awards are granted ir22&xid the plan for that year is named the 2012 {Bemgn Incentive Plan. Amounts
shown may differ from amounts reported in the Sumn@ompensation Table due to changes in the vdltleedCompany’s common
stock between the date on which bonus amounts egablished by the Compensation Committee andwheds were actually grante

@ The annual bonus award for Michael J. Petit incéuitis Annual Bonus Award of $550,000 plus his seppintal bonus of $750,0C

POST-EMPLOYMENT COMPENSATION
Tax-Qualified Plans

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

Retirement benefits are a component of our emplbgeefits programs. Accordingly, we offer our enygles, including the NEOs, a
comprehensive benefits program that provides tip@dpnity to accumulate retirement income. We pically compare the competitiveness
of our benefits programs for all our employeesluding retirement benefits, against other employgte whom we broadly compete for
talent. It is our objective to provide our employedth a benefits package that is at or aroundrtbdian when compared to other employers.

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

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

Severance and Change in Control Arrangemel

Our NEOs are all eligible for severance paymenthénevent of an involuntary termination of empl@&mhwithout “cause” or a constructive
discharge and nonrenewal severance payments avérg that the NEOgontract is not renewed at the end of the conteant. We find eac
of these practices to be typical among our peelistay are strongly tied to non-compete/non-saitmn agreements in exchange for the
severance benefits. In no instance will the orgation provide excise tax reimbursements to anyuofexecutives.

For detailed information on the estimated potem@iments and benefits payable to the NEOs intbkatef their termination of employme
including following a change in control of the Coamy, see the heading “Post Employment CompensAtiangements.”

PERQUISITES AND OTHER PERSONAL BENEFITS

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

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

Stock Ownership Guideline
To encourage our NEOs to acquire and hold sharesra€ommon Stock, we have adopted the followinlicies:

In order to further align executives’ interestshwithose of the Company’s stockholders and assatarthnagement focuses on the appropriate
long-term initiatives designed to increase stocibolalue, the Compensation Committee has establistock ownership guidelines for
certain key executives. Ownership by executivecef§ of equity in the Company serves to align timarests with those of the Company’s
stockholders and demonstrates to the investinggahd all of the Company’s other employees, semanagement’s commitment to the
Company. The Company'’s targeted executive shareship policy establishes for each executive offias well as other executives and
managers in key leadership roles, individual eqovtyership goals.

In the first quarter of each year, the Compensafiommittee is provided with a report showing theeakto which executives have met the
applicable ownership guidelines. This report aistudes targeted share ownership, actual sharershipeincrease or decrease in actual
share ownership during the year, and the amounbibf vested and non-vested shares. Each NEOs’' gmpld agreement provides that in
the event that the targeted equity goals are rueaed within the required time frame, any annuaius may be paid in non-vested stock,
rather than in cash, until ownership targets are meccordance with the NEOs’ employment agredsjehe Compensation Committee may
determine whether, based on the executive’s suéteshieving their shareholding targets, the ekieels annual bonus, if any, is paid in
stock, rather than in cash. The specific shareirespents for each executive are based on a mutifid@nual base pay, and only include
shares that are beneficially owned, directly oirectly by the executive, but do not include angrgls that have been granted to the executive
that have not yet vested. In accordance with thised policy, executives must retain 100% of afterequity compensation until a pre-
determined multiple of salary ownership guidelilemet. Ownership targets are set as a multiptalafry, as indicated on the chart below. In
order to permit consistent long term planning byeaecutive, once established, these targets aneset, except upon the approval of the
Compensation Committee, in the event of a signifiggomotion of an executive, exceptional equitgrgs, or other considerations. If the
stock value falls below $33.00 or over $99.00 (50%vement up or down) the share requirement for eaehutive will be reeomputed usin
the new three month average. The matrix below etz equity ownership targets established foettexutives listed in the Summary
Compensation Table.

TARGETED LEVELS OF EXECUTIVE SHARE OWNERSHIP

Name 2011 Salan Multiple Share Targets (1) Actual Share Holdings
Steven D. Fredrickson $575,00( 5 42,58( 154,00z
Kevin P. Stevenso $350,00( 3 15,55! 97,41:
Michael J. Peti $275,40( 3 11,55 29,34t
Neal Sterr $260,00( 3 12,23¢ 19,53:
Peter K. McCammo $250,00( 3 11,10¢ 13,98t

@ Based on a stock price of ($67.52) per share.drfitat quarter of each year the average closiogksprice for the prior three months
will be computed and used to determine whethetatgeted equity goals have been achie

IMPACT OF TAX POLICIES
Deductibility of Executive Compensatic

One of our compensation objectives is to strucame: administer our annual and long-term incentvamensation plans for our CEO and the
other NEOs to maximize the tax deductibility of ffeyments as “performance-based compensation” (Belgion 162(m) to the extent
practicable. However, while the Compensation Coramits mindful of the potential impact upon the Qamy of Section 162(m) of the
Code,
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it reserves the right to extend such compensati@ngements as may from time to time be neceseamstdin or attract top-quality
management. The decision in January 2012 to elimitie individual achievement portion of the AnnBahus Plan further aligns our annual
and long-term programs with this objective so thdtiture years substantially all such compensatidhbe deductible. In 2011, the
bifurcated annual bonus prevented full deductipitit the annual bonus plan.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal 2011, our Compensation Committee tsiad of David N. Robert, Scott M. Tabakin, JohrAdin and John E. Fuller. All of the
members of the Compensation Committee were indegpemtirectors, no member was an employee or foemgrloyee of the Company and
no member has had any related party transactiorchwould require disclosure under the SEC rulagimy fiscal 2011, no executive offic
of the Company served on any compensation comn{itteits equivalent) or board of directors of artlgexr company whose executive officer
served on our Compensation Committee or Board.
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EXECUTIVE COMPENSATION
COMPENSATION COMMITTEE REPORT

The Compensation Committee of our Board of Dirextaas reviewed and discussed the section of thig/FStatement entitled,
“Compensation Discussion and Analysis,” with mamaget as required by Item 402(b) of Regulation &sed on this, the Compensation
Committee has recommended to our Board that thep€ogation Discussion and Analysis be includedimPnoxy Statement, and
incorporated by reference into the Company’s AnmRegbort on Form 10-K for the fiscal year ended Daloer 31, 2011.

The Compensation Committee

David N. Roberts, Chair
John H. Fain

John E. Fuller

Scott M. Tabakin
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2011 SUMMARY COMPENSATION TABLE

The following table sets forth all compensation edea to, earned by or paid to each of the CompaXi®s for all services rendered to the
Company for the years ended December 31, 2011, 2002009, including equity awards. The Compargsdwt offer defined benefit
pension plans or nonqualified deferred compensatians.

Option Non-Equit
Cash Stock Stock Awards Incentiv?a P?;l CcJAr:lp(Ztr:]sea:tio
o . Salary Bonus Bonus Awards

Name and Principal Positic Year @) @ OIS ©) () (7 Compensatio ® Total
Steven D. Fredrickson 2011 $573,30¢ $1,241,82- $ 0O $1,185,000 $ 9,92( $3,010,05!
Chairman, President and Chief 201C $520,00( $91,88 $ 701,86: $ O $1,185,000 $ 9,80C $2,508,54
Executive Officer 200¢ $500,00( $1,00597* $ 0 $ 600,00 $ 9,80C $2,115,77!
Kevin P. Stevenson 2011 $348,96( $ 596,07 $ 0 $ 800,000 $ 9,920 $1,754,95;
EVP, Chief Financial & Administrative 201 $312,00( $ 62,06. $ 300,78 $ 0O $ 800,000 $ 9,80C $1,484,64!
Officer, Treasurer & Asst Secretary  200¢ $300,00( $ 395,19 $ 0 $ 400,000 $ 9,80 $1,104,99!
Michael J. Petit 2011 $274,24: $750,00( $ 596,07 $ 0 $ 550,000 $ 9,92( $2,180,23
President, Bankruptcy Department ~ 201C $244,40( $319,51¢ $ 439,69 $ 0 $ 97350( $ 9,80C $1,986,91.
200¢ $235,00( $ 39519 $ 0 $ 500,000 $ 9,80C $1,139,99
Neal Stern 2011 $259,22: $ 397,35 $ 0 $ 600,000 $ 9,92( $1,266,49:
Executive Vice President, Chief 201C $228,80( $ 46,50¢ $ 300,78 $ 0 $ 600,000 $ 9,80C $1,185,89:
Operations Officer, Owned Portfolios 200¢ $220,00( $ 22999 $ 0 $ 400,000 $ 9,80C $ 859,79
Peter K. McCammon 2011 $249,60t $ 397,35 $ 0 $ 500,000 $ 9,92( $1,156,88:
Senior Vice President & President 201C $228,80( $ 38,807 $ 300,78 $ O 500,00 $ 9,80C $1,078,19
Revenue Enhancement Services 200¢ $220,00( $ 35928 $ 0 $ 370,000 $ 9,80 $ 959,08

@ Represents actual salary pz

@ |n 2011 Mr. Petit earned a cash bonus for extraamgi achievement. No bonuses outside of the NorigEtncentive Plan were earned
in 2010 or 2009. Although payments under the Noniggncentive Plan were previously stated in tliash Bonus” column, they are
now included under th*Non-Equity Incentive Pla” column.

@) Mr. Petit was granted 3,332 nonvested shares oftimepan’s common stock in February 2010, all of which wilsvén February 201:

@ A portion of the 2010 bonus awarded under the-Equity Incentive Plan was paid in shares of the Samys common stock

®) The amounts included in the “Stock Awards” colurapresent the aggregate grant date fair value ofttiek awards granted in 2011,

2010 and 2009. The shares awarded vest eitheatéd)ly over a five year period, beginning on thstfanniversary of the award date

(b) immediately on January 1, 2009, as describédamote 5, or (c) pursuant to the terms of Comyfmlong-term incentive plans, if

stated performance goals are met (see pages I8+42Jnore complete description of the LTI Prograrm&e actual amount of

compensation that will be realized by the namedatkee at the time a share grant vests, if awdll,depend upon the market price of

the Compan’s common stock at the vesting ds

Non-vested retention stock awards were granted taicegikecutives in January 2009 in conjunction whth renewal of their

employment agreements as set forth below. All sweards vested immediately upon their award. Theeshavarded each executive

and their grant date fair values are shown in then@ of Plan Based Awards tak

) There were no stock options granted in 2011, 260.2009.

®  These amounts represent Company matching conwiisito the recipient’s 401(k) plan up to limits frch plans under federal income
tax rules. Any amounts connected with executivespias have not been included as they are below1B¢D00 threshold. For Mr. Stt
this amount was $4,80

(6)
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GRANTS OF PLAN BASED AWARDS

The following table presents, for each of the NE@&rmation concerning awards under our Long-Témoentive Programs for 2011 and
grants of equity awards made during 2011.

2011 GRANTS OF PLAN-BASED AWARDS TABLE @

All Other Stock

Awards; Number Grant Date Fair
Estimated Future Payouts Under of Shares of Value of Stock

Equity Incentive Plan Awards (2 Stock or Units and Option

Name Grant Date Threshold(#) Target(#) Maximum(#) # ®3) Awards ()
Steven D. Fredrickson 1/14/201: 0 12,33¢ 24,67 4,11z  $ 1,241,82
Kevin P. Stevenso 1/14/201: 0 5,921 11,84 197¢ $ 596,07
Michael J. Peti 1/14/201: 0 5,921 11,84: 1,974 $ 596,07
Neal Sterr 1/14/201.: 0 3,94 7,89 1,31¢ $ 397,35
Peter K. McCammo 1/14/201.: 0 3,94 7,894 1,31¢ $ 397,35

@ The amounts reported relate to the nonvested L&t&hgranted to the above executives under the IZDllRrogram. Except for the
time vesting portion, the shares will not veshié {performance criteria set forth in the discussibthe 2011 LTI Program above are not
met.

@ Represents the range of possible awards pursuéme ferformance vesting portion of the 2011 LTdgram.

@ The amounts reported in this column representithe vesting portion of the 2011 LTI Shares, whiestratably over three yea

@ The amounts reported above relate to the nonvédte8hares granted to the above executives. Theeval the LTI Share was
determined by multiplying the closing price of tBempany’s common stock as of the grant date ($75ub@s the target number of
shares granted. The performance based portioreafttares will not vest if the performance critei@a not met
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OUTSTANDING EQUITY AWARDS

The following table provides information on the NE@utstanding unvested equity awards as of DeceBbe2011. The market value of
shares of stock is determined by multiplying thenber of shares by the closing price of the Compmogimmon stock at the end of the last
fiscal year. No options were outstanding as of Ddzer 31, 2011.

2011 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END T ABLE

@

@

®)

4)

Stock Awards (1)

Number of Shares or Units o
Market Value of Shares of Stock tha

Stock That Have Not Vested
#) (2)

Name Grant Have Not Vested as of 12/31/1®)
Steven D. Fredrickson 1/20/200¢
@ 18,15 $ 1,225,62.
1/14/201(® 14,52¢ $ 980,79¢
1/14/201: 22,221 $ 1,500,36:
Kevin P. Stevenson 1/20/200¢
@ 7131 $ 481,48!
1/14/201(4 6,22¢ $ 420,38(
1/14/201: 10,66¢ $ 720,16¢
Michael J. Petit 1/20/200¢
) 7,131 $ 481,48"
1/14/201(@ 6,22¢ $ 420,38(
2/8/201( 3,332 $ 224,97
1/14/201: 10,66¢ $ 720,16¢
Neal Sterr
1/2/200¢ 5,00 $ 337,60(
1/20/200¢@ 7,458 $ 503,36:
1/14/201(@ 6,22¢ $ 420,38(
1/14/201: 7,11C $ 480,06
Peter K. McCammon 1/20/200¢
) 6,48: $ 437,73:
1/14/201(@ 6,22¢ $ 420,38(
1/14/201: 7,11C $ 480,06

The performance of the LTI Shares will not vesberawarded if the Company does not achieve itopagnce targets, as described
more fully on pages 38-42. If such targets are thethumber of shares to be received by each axeawill increase or decrease
depending on actual performan

The shares granted vest either (a) ratably oveatadsperiod, beginning on the first anniversaryhefaward date or (b) pursuant to the
terms of the respective Long Term Incentive Prograased on the achievement of stated performarals.g&ee pages 38-42 for a
more complete description of the Long Term Incemf\rograms)

Value is calculated based on the closing price @&N50f the Company’s common stock on the NASDAGZktmarket as of

December 31, 201

LTI Shares granted, but not yet vested or awar
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OPTION EXERCISES AND STOCK VESTED

The following table provides information concerniig exercises of stock options and shares acqoireesting during 2011 on an
aggregated basis for each of the executives naneedin, and includes the value realized upon esemi upon vesting.

2011 OPTION EXERCISES AND STOCK VESTED TABLE

Option Awards Stock Awards
Number of Sharet Number of Share:
Number of Shares Acquired ol Value Realizec
Acquired Acquired
Name on Exercise #) Exercise *) on Vesting #  on Vesting @
Steven D. Fredrickson — — 6,857 $ 500,88t
Kevin P. Stevenso — — 3,81C $ 284,66.
Michael J. Peti — — 7,22( $ 542,11
Neal Sterr — — 510¢ $ 374,23¢
Peter K. McCammo — — 250z $ 178,53t

@ Represents the aggregate dollar amount realizen wgsting computed by multiplying the number ofrsiseof stock by the closing
market value of the underlying share on the vediimig.

The following table provides detailed vesting imf@tion of the value realized upon vesting of staslards.

Closing Market Price
1)

Name Vesting Date Number of Shares
1/14/201: 1,601 $ 75.5¢4
Steven D. Fredricksa 1/14/201: 1,217 $ 75.5C
4/19/201: 1,00( $ 82.87
12/31/201: 3,03¢ $ 67.52
1/14/201: 68¢€ $ 75.5¢
Kevin P. Stevenso 1/14/201: 822 $ 75.5(
4/19/201: 1,00( $ 82.81
12/31/201: 1,30z $ 67.52
1/14/201: 68¢€ $ 75.5¢4
Michael J. Peti 1/14/201: 4,23z $ 75.5C
4/19/201: 1,00( $ 82.87
12/31/201. 1,30z $ 67.52
1/2/201: 2,50(C $ 75.2C
Neal Sterr 1/14/201: 68¢€ $ 75.5¢
1/14/201: 61€ $ 75.5C
12/31/201: 1,30z $ 67.52
1/14/201: 68¢€ $ 75.5¢4
Peter K. McCammo 1/14/201: 514 $ 75.5(
12/31/201. 1,30z $ 67.52

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

The Company does not have any plans or programer wvitich payments to any executive officers aggeired by a change in control of the
Company. However, each NEOs’ employment agreenmiams severance provisions providing for paymemtiee executives beneficiarie

or to their estates in the event of death, anddéwerance payments upon the involuntary terminatigheir employment without Cause (as
that term is defined in the Employment Agreements)he case of a termination for Cause, no sewerpayments will be made. Severance
payments are conditioned on the executive’s exasutf a full release of all claims against the Camp and are payable in a lump sum after
termination of employment. The Employment Agreemmgmbvide executives with certain benefits uporrtimoluntary termination for
reasons other than for their wrongful behavior @aonduct. These provisions provide protectiorhta@ompany and to the executive related
to terminations of employment that could potenyiathuse harm to the Company and/or the business managed by the terminated
executive. None of the NEOs are provided with aipetof golden parachute or excise tax gross-up.

The following table provides information regardisgyverance payments that would have been made te N&EGuant to the terms of their
employment agreements under various employmenasiosrif such termination had occurred as of Decan3i, 2011. Included for each of
the NEOs are the estimated payments and bendditsvttuld have been payable as of the end of 201ieievent of:

. Constructive Discharg

. Non-renewal of employment agreem:
. Reason other than Cat

. Death or Disability

The Estimated PodgEmployment Payments and Benefits Table that folldvisnarrative summarize such payments and bendfi severanc
payments were made to any of the NEOs in 2011.aht@unts in this table were calculated based up@isment agreements in effect as of
December 31, 2011. All of the executive officere@xed three-year employment agreements with tmep@oy, effective January 1, 2009.
The Company entered into new Employment Agreemgittsthe NEOs effective January 1, 2012 and arigthtough 2014. The amounts
reported in the following table are hypotheticaloamts based on the disclosure of compensationnretion about the NEOs. Actual
payments will depend on the circumstances and gjrafrany termination of employment or other trigggrevent. Messrs. Fredrickson,
Stevenson, Petit and McCammon also receive paynfi@mBeath or Disability, as set forth in their Elmypment Agreements that provide for
salary through the end of the month in which thatBer Disability occurs and a prated target bonus based on the date of deatlsabitity
assuming the pro-ration is greater than 50%. MetrShas severance related to Death or Disabikityged forth in his Employment Agreement
that provides for salary through the end of the tham which the Death or Disability occurs and a-pated bonus adjusted for Company
performance based on the date of death or disah8guming the praation is greater than 50%. For illustration pugmwa/e have used the {
year target bonus for each execut
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ESTIMATED POST-EMPLOYMENT PAYMENTS AND BENEFITS

Constructive Discharge; Non Renew:

of Employment Agreement or

Type of Payment or Reasons Other than for Cause Death or

Name Benefit 1)@ Disability
Severance Payme $ 1,150,001 n/e

Steven D. Fredricksa Annual Incentive $ 1,600,00!I $800,00(
Benefits $ 13,377 n/s

Total $ 2,763,37 $800,00(

Severance Payme $ 700,00( n/e

Kevin P. Stevenso Annual Incentive $ 1,000,00! $500,00(
Benefits $ 13,377 n/e

Total $ 1,713,37 $500,00(

Severance Payme $ 550,00( n/e

Michael J. Peti Annual Incentive $ 830,00( $415,00(
Benefits $ 13,377 n/s

Total $ 1,393,37 $415,00(

Severance Payme $ 260,00( n/e

Neal Sterr Annual Incentive $ 324,54¢ $400,00(
Benefits $ 3,344 n/e

Total $ 587,89 $400,00(

Severance Payme $ 457,60( n/e

Peter K. McCammo Annual Incentive $ 810,00( $405,00(
Benefits $ 13,377 n/s

Total $ 1,280,97 $405,00(

@ Messrs. Fredrickson’s, Stevenson’s, Petit's and Mofon’s severance for Constructive Discharge or-iaewal of Employment
Agreement, as set forth in their Employment Agreetsieprovides two years’ salary, two times targeius set for the fiscal year and
benefit (Health and Dental) continuation for onaryér. Stern’s severance for Constructive DischamgNon-renewal of Employment
Agreement, as set forth in his Employment Agreemearmivides one year’s salary; one times the avebages paid to him over the
previous three years prorated based on date ofatépaand adjusted for Company performance aneéfitdiiiealth and Dental)
continuation. For illustration purposes we havedus@or-prorated average from the previous three yearsifoStern.

@ “Constructive Discharge” is defined as the electibthe employee to terminate his or her employnaest to the removal of the
employee from, or a failure of the employee to oard in his or her current position, any materiatidution in the nature or scope of
the authorities, powers, functions, duties or resfulities attached to such position, the relamatf the Company'’s principal executive
offices to a location more than 50 miles from Ntkf&/irginia, if the employee does not agree tolsubanges, or the material breact
the Company of the employ' s Employment Agreemer

@ “Cause” is defined as: (A) conviction, or plea oilty or nolo contendere to, a felony; (B) engagingvillful misconduct that is
economically injurious to the Company or its sulzsigs, or the embezzlement of funds or misappatiorn of other property of the
Company or any subsidiary; (C) material violatidritee Company’s written policies and proceduresl(iding gross and continued
failure to satisfy written directives or performanmaterial), insubordination; or (D) fraudulent dant as regards the Company, which
results either in personal enrichment to the engsay material injury to the Company or its sulzsids.
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SUBMISSION OF STOCKHOLDER PROPOSALS

A stockholder proposal may be considered for iriolugn the Company’s proxy materials for the 20b8w@al meeting pursuant to SEC Rule
14a-8 of the Exchange Act. As the rules of the $Re clear, simply submitting a proposal does natrantee its inclusion. Stockholders
who wish to present proposals for inclusion in@wmpany’s proxy statement pursuant to SEC Rule8laarst submit their proposals so that
they are received at PRA's principal executiveaaf§i no later than the close of business on Decebih@012.

The Company’s by-laws and certificate of incorpmmaprovide that any stockholder of record entitiedote at an annual meeting who
intends to make a nomination for Director or makg ather proposal must notify the Corporate Secyetawriting not less than 60 days and
not more than 90 days prior to the anniversary datbe immediately preceding annual meeting. Assailt, any notice given by or on behalf
of a stockholder pursuant to these provisions @f@Gbmpany’s by-laws must be received no earliar #ebruary 22, 2013 and no later than
March 24, 2013. Any nominations or other proposalsmitted thereafter will be opposed as not habiegn timely filed. The notice must
meet other requirements contained in the Compamylaws and certificate of incorporation, copiesafich are available on the Investor
Relations page on the Company’s website at wwwiglatecovery.com Copies of such documents can also be obtained, ebst, from the
Corporate Secretary at the address set forth henefrom the SEC. The Company did not receive r@epmmendations from stockholders
consideration at the 2012 Annual Meeting or anyceodf a stockholder’s intent to present a propas#the Annual Meeting. As of the date of
this Proxy Statement, the Board does not interatit@y any other business before the Annual Meetixgept items incident to the conduct of
the Annual Meeting. The enclosed Proxy Card wilifeo discretionary authority with respect to mattehich are not presently known to the
Board at the time of the printing hereof and whichy properly come before the Annual Meeting. this intention of the persons named on
the Proxy Card to vote their Proxy Card with respesuch matters in accordance with their begjjoeit.

Electronic Delivery of Proxy Material:

Under rules approved by the Securities Exchangeriesion (“SEC”), the Company is furnishing proxyteréals on the Internet in addition
to mailing paper copies of the materials to eaohlstolder of record. Stockholders may also viewkpnmaterials online at the Company’s
website at www.portfoliorecovery.com

Annual Report on Form 1-K

A copy of this Proxy Statement, the Company’s 28hhual Report to Stockholders, its audited consaéd financial statements, together
with other related information, are available oae ihternet and are being mailed to stockholders requested printed versions. Additionally,
these materials and the Company’s Annual RepoRasm 10-K for the year ended December 31, 2011{ilemkwith the SEC, and all

financial statements or schedules required toled fiith the SEC pursuant to Rule 13a-1 may beindtbfrom the Investor Relations page of
our website at www.portfoliorecovery.conor by request directed to the Corporate Secreiittye address below. A copy of the Company’s
Annual Report on Form 10-K, and other periodiafjé also may be obtained from the SEC’s EDGAR desalat www.sec.gavPlease dire:

all inquiries to the Corporate Secretary at thiofeing address:

Judith S. Scott

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

140 Corporate Boulevard

Norfolk, VA 23502

jsscott@portfoliorecovery.com

Fax: 757-321-2518

Stockholder List
A list of stockholders entitled to vote at the Aah¥eeting will be available for examination by tbolders at the Annual Meeting.

This Proxy Statement is dated as of April 9, 201X ou should not assume that the information containg in this Proxy Statement is
accurate as of any date other than the date of thBroxy Statement. The furnishing of this Proxy Statment to stockholders shall not
create any implication to the contrary.
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Important Notice Regarding the Availability of Proxy Materials for the Annual
Meeting of Shareholders to be held May 23, 2012,

This proxy statement and our 2011 Annual Report to Shareholders are available at
hitpfwww.cstproxy.com/portfoliorecovery/2012

¥ FOLD AND DETACH HERE AND AEAD THE REVERSE SIDE ¥
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THIS ADMISSION TICKET IS REQUIRED FOR ADMITTANCE TO THE
PORTFOLIO RECOVERY ASSOCIATES, INC.,

Annual Mesting of Shareholders fo be held May 23, 2012
For Holders of Record as of March 28, 2012

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

¥ FOLD AND DETACH HERE AND READ THE AEVERSE SIDE ¥

Proxy Card

PORTFOLIO RECOVERY ASSOCIATES. INC.

Proxy Solicited by the Board of Directors
Far Annual Meetling of Sharshaoldars to be hald May 23, 2012
For Holders of Record as of March 28, 2012

The urdersigned hereby appoints the proxles selectad by the Campany™s Bodrd of Direcions, with the powers e
undersignad would possess il personally present, and with full power af substilulion, 1o vola at the Annual
Meeling of Sharehalders of PORTFOLIO RECOVERY ASSOCIATES, INC. 1o be held at Noon on May 23, 2012,
and af any adaurnments thamsol, on thir fallawing proposals,

You are encouraged to specify your choices by marking the sppropriate boxes, SEE REVERSE SIDE. Your
shares cannot be volod unlkess you sign, dale and ratem this card, or voie your shares by using either ol the
means descnbad on ihe reverse gide,

The proxies are authorized to vote in their discretion with respect to other matters that may
praperly come before the Annual Meeting or any adjournment thareal. As af April 9, 2012 (the
approximate date ol this mailing), Portfollo Recovery Asaociates, Inc. does net know of any sueh
other matters to be presented at the Annual Moeeting,

SEE REVERSE SIDE




