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

Date: May 29, 2014
Time: 12:00 p.m. Eastern Time
Place: Portfolio Recovery Associates, Inc.
Building 1l
130 Corporate Blvd
2 "“Floor
Norfolk, VA 23502

Dear Fellow Stockholders:

We are pleased to invite you to the Annual Meetih§tockholders on May 29, 2014 at our Corporatadd@arters located at 130 Corporate
Boulevard, Norfolk, Virginia 23502 at 12:00 p.ms&an time. We look forward to your attendancehatrheeting and we encourage you to complete,
sign and date the enclosed proxy card to vote gbares or vote your shares on the Internet orlbphiene, whether or not you are planning to attend.
Following a report on Portfolio Recovery Associates.’s (the “Company”) business results, stockleos will vote:

* To elect the nominees named in the accompanying/miatement to the Board of Directors for the aognyear
* To amend the Company’s Amended and RestatedfiCae of Incorporation to increase the numbeawthorized shares of our common
stock from 60,000,000 to 100,000,000;

» To ratify the selection of our independent regstiepublic accounting firm for 2014; ¢
» To approve on a nopinding advisory basis the compensation of our mhexecutive officer:

Stockholders also will transact any other busitleasmay properly come before the meeting and djguanment or postponement thereof.

Stockholders of record as of the close of businesApril 4, 2014 are entitled to receive noticead to vote at, the Annual Meeting. Included iest
materials are the Proxy Statement; the Companyl8 2thnual Report to Stockholders, which includes@ompany’s audited consolidated financial
statements for the fiscal year ended December(@li3;2his Notice of the Company’s 2014 Annual Megtiand your proxy card. These materials are
first being mailed to stockholders on or about Ap#, 2014, and are also available online at them@any’s website at www.portfoliorecovery.com.

Every stockholder’s vote is important and valuedhsy Company. We hope that you will find our Pr&tatement to be easy to follow, and that it will
aid in your ability to designate your proxy vote.

Once again we thank you for your commitment toGoenpany and urge you to vote your shares now.

By Order of the Board of Directors,

e 5

Steven D. Fredrickson Judith Scott

Chairman, President and Chief Executive EVP, General Counsel and Corporate
Officer Secretary

April 17, 2014
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SUMMARY OF KEY ELEMENTS OF PROXY STATEMENT

2014 Proxy Summary

The following is a summary of information contaireddewhere in this Proxy Statement. This does awtain all of the information you should
consider, and you should read the entire Proxye8tant carefully before voting.

Meeting Agenda and Voting Matters
The Board of Directors recommends a vote for thieviong proposals.
1. Election of Directors (Page 8);

Approval of Amendment to the Company’s Amended Bedtated Certificate of Incorporation to IncredeeNumber of Authorized Shares
2. (Page 22);

Ratification of Independent Registered Publgc@dunting Firm (Page 23); and
4. To Approve on a Non-Binding Advisory Basis tbempensation of our Named Executive Officers (FZ®e

w

Board Nominees

Name and Nominating
Year Joined P“”C'p?" Experience / Qualifications AUd!t Compensation Compllgnce and
Occupation Committee Committee Committee Governance
the Board C -
ommittee
-Finance -Complex
Scott M. |Independent |-Risk Oversight Organizations
Tabakin |Consultant and-Management -High Growth Chair X
2004 Advisor -Leadership Companies
-Strategy -Entrepreneurial
-Finance -International
Ja\ryoesssM. ::nig:gggljent -Risk Oversight -Financial Industry X X
2002 Consultant -Management -High Growth
-Leadership Companies
-Finance -Financial Industry
-Risk Oversight -Technology
. -Management -Strategy
Mggr?gg”m Independent |-Diversity -International X X
2013 Y |Cconsultant -Entrepreneurial -Complex
-High Growth Organizations
Companies -Political/Finance
-Leadership Sector Policy
James A -Management -Government
" |President, The-Strategy Experience ]
Nussle 8 i~ ] Chair X
2013 Nussle Group -Entrepreneurlal -Pohncal/Fmance
-Leadership Sector Policy

Steven D.

2013 Compensation Summary

Christopher B.

Compensation Component” Fredrickson Kevin P. Stevenson Michael J. Petit Neal Stern Graves
Salary $750,00! $400,00! $388,46: $350,00! $293,07
Bonus $1,600,00 $1,000,00 $1,000,00 $700,00! $650,00!
Long-Term Incentive $1,600,00 $700,00! $700,00! $400,00! $350,00!
Total 2013 Compensation $3,950,00 $2,100,00 $2,088,46 $1,450,00 $1,293,07

YPlease see our 2013 Summary Compensation Tabdgjaised by the SEC on page 43 of this Proxy Statémesee full disclosure information including ather compensation, footnotes
and narrative disclosure.
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COMPANY PERFORMANCE AND COMPENSATION HIGHLIGHTS

COMPANY PERFORMANCE HIGHLIGHTS
Portfolio Recovery Associates Inc. (which, togetiéh its subsidiaries, we refer to as PRA or ttwrpany) delivered another year of record grow

2013. This growth was evident in all of our significaimdncial metrics including Net Income, EPS, Reveraune Cash Collections.

Percent Increase Percent Increase

Financial Metric

2010

2011

2012

2013

from 2009

from 2012

Net Income (in milions) $44.3 $73.k $100.¢ $126.¢ $175.: 296% 38%
Diluted Earnings Per Share $0.9¢ $1.4¢ $1.9¢ $2.4¢ $3.4¢ 259% 40%
Revenue (in millions) $281.1 $372.1 $458.¢ $592.¢ $735.1 162% 24%
Cash Collections (in millions) $368.( $529.: $705. $908.1 $1,142. 210% 26%

The Company has also achieved the following milesso
¢ In 2013 approximately 1.2 Million shares were bauggck in order to return additional value to otacg&holders
e Full year investments in U.S. and U.K. consumeaditéd debt totaled $657 million, up 22% from otipprecord established in 2012 of $!
million; and
e 1-Year, 3-Year and ¥ear total stockholder returns continued to outpnfthe peer group and market as show in in tHeviihg illustration

Total Stockholder Return

5-Year Return
I6E%

3-Year Return
111%

i lial lis

NASDAC S&P500  Peer PRAA NASDAQ S&PS00  Peer PRAA  NASDAQ SEPS00  Peer
Group Group Group

1-Year Return
350%

Continued Focus on Compliance Regulatory compliance remains a key focus of feldstate and local regulators across the findiseivices
industry. While this focus has resulted and wilhtinue to result in the contraction of the debjibg industry, PRA is well positioned to keep pace
with these changes as the Company has a long-stahditory of prioritizing and devoting resourcesegulatory compliance. In 2013, to reinforce
this focus, our Board of Directors (the “Board”)dad a new standing committee dedicated to comgiafiee objective of the Compliance Committee
is to oversee the implementation and oversighbaffiance programs, policies and procedures thadrerthe Company’s adherence to applicable
laws and regulations. Additionally, the Companyappointed a Chief Compliance Officer who reptwtboth the Chief Executive Officer (“CEO”)
and the Board and will have primary responsibiiitythe day-to-day implementation of the Comparggmpliance programs.

Global Diversification: On February 19, 2014, we entered into an agreetoectquire the equity of Aktiv Kapital AS (“Aktly, a Norway-based
company specializing in the acquisition and sengaf non-performing consumer loans throughout Rerand in Canada, for approximately $880
million. We also agreed to assume approximatelys$#8lion of Aktiv's corporate debt, resulting in acquisition of estimated total enterprise valfi
$1.3 billion. This acquisition will provide us ewtinto thirteen additional markets, which will gius additional geographical diversity in portfolio
purchasing and collection. We expect Aktiv's Cliigecutive Officer, his executive team and the nibes 400 Aktiv
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employees will join our workforce upon the closioighe transaction. The transaction is expecteddse in the second quarter of 2014, upon
successful completion of customary closing cond&imcluding approval of the transaction by apjdieacompetition authorities and our ability to
obtain the necessary financing to consummate #msaction.

COMPENSATION HIGHLIGHTS
The consistent, strong performance summarized @pritvious page is reflected in the compensatiahatr named executive officers (to whom, al
with our CEO, we collectively refer as NEOs) earite@013, as described in the Compensation Diseossid Analysis in this Proxy Statement.

In light of the favorable results of the 2013 advisvote to approve the Company’s executive comgigms, the Company continued its existing
compensation practices without substantial chaimg2613. At the Company’s 2013 annual meetingatlholders, 99.0% of stockholder votes cast
approved, on a non-binding advisory basis, the ersation program for the Company’s NEOs.

The Board awarded Steven D. Fredrickson, our CE€E®ritive compensation for 2013 that was tied taness results, including a namguity incentive
plan award of $1,600,000 and an incentive equitgrdwander our 2013 Long-Term Incentive Programeslat $1,600,010. The compensation of our
other NEOs further reflects both our strong 2018geenance and our compensation philosophy. Congistéh our executive compensation
philosophy, a significant portion of both our CE@tsd other NEOs’ total compensation is incentivedosand at risk, as illustrated in the following
graphs:

All other NEO
Compensation

» CEO Compensation
m Salary » m Salary

MNon-Equity Incentive MNon-Equity Ineentive

(at risk) (atrisk)
B Long Term Incentive ® Long Term Incent ve
[at risk) (atrisk)

Comparing PRA to our peer group (as listed on (gef this Proxy Statement) on a one, three arelyfaar basis, our percentile ranking in terms of
total stockholder return significantly exceeds pleecentile ranking of our CEO'’s target and realiegiay.

One Year Three Years SVERTCEIS
Total Shareholder Return 74% 63% 68%
CEO Target Pay 45% 24% 31%
CEO Realizable Pay 61% 59% 49%

®As of December 31, 2013; assumes reinvestmentifatids.

2 CEO target pay is based on compensation informagiparted in the most recently filed proxy statetaerf the Company’s 2013 compensation peer compdisted on page 30 of this
proxy statement.

IRealizable pay was calculated as the sum of (2)armase pay, (b) actual bonus, and for long-teceritive awards granted during the measuremenicheg) intrinsic value of stock
options as of December 31, 2013, (d) value ofimstt stock as of the vesting date or Decembe2@13, if not vested, (e) performance shares easnetget shares if the performance
period ends after December 31, 2013 (based ortdhk grice at the vesting date or December 31,2048 vested), (h) earned performance cash awartarget values if the
performance period ends after December 31, 2013.

Further detail on the total compensation for ouOCihd all other NEOs can be found in the Compemsdiscussion and Analysis and the
corresponding tables and narratives in this Praayegent.
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PROXY STATEMENT

This proxy statement (the “Proxy Statement”) ismfahed in connection with the solicitation of prexiby the Board of Directors (the “Board”) of
Portfolio Recovery Associates, Inc. (which, togetivéh its subsidiaries, we refer to as “PRA” ohét"Company”,) in connection with the Annual
Meeting of Stockholders (the “Annual Meeting”) sdoted for May 29, 2014, at 12:00 noon eastern &ineRA’s Corporate Headquarters located at
Building 111, 2 “Floor, 130 Corporate Blvd, Norfolk, Virginia 2350Phese proxy materials are first being furnishedtazkholders on or about April
17, 2014.

VOTING INSTRUCTIONS AND INFORMATION

Who May Vote

Each holder of the approximately 50,059,852 shaféise issued and outstanding shares of the Comgangnmon stock at the close of business on
April 4, 2014 (the “Record Date”) will be entitled receive a notice of the Annual Meeting, andtteral and vote at the Annual Meeting. Such
persons are considered “holders of record” andheilentitled to cast one vote per share owneddon eroposal to be considered at the Annual
Meeting.

Matters to be Presente

We are not aware of any matters to be presentibe aheeting other than those described in thisyP&atement. If any matters not described in the
Proxy Statement are properly presented at the ntgetie proxies will use their own judgment to deti@e how to vote your shares. If the meeting is
adjourned or postponed, the proxies can vote yloares at the adjournment or postponement as well.

Costs of Proxy Solicitation

The Company will bear the entire cost of this preriicitation, including its preparation, assemigsinting, as well as the mailing of this Proxy
Statement, the proxy card, the Notice of Internetikability of Proxy Materials and any additionalisitation materials sent by the Company to
stockholders. In addition, proxies may be solicibgddirectors, officers and regular employees ef@mpany who will not receive any additional
compensation for such solicitation by mail, emilephone or personal contact.

Attending the Annual Meetin¢

If you plan to attend the Annual Meeting and wislvote your shares in person, you will be askegrésent valid government-issued photo
identification, such as a driver’s license, in grtiegain admission. If you are a holder of recgualy will need to bring with you your proxy card or
other documentation showing that you owned sharéeedCompany’s common stock on the Record Datel Wil not be able to vote your shares at
the Annual Meeting without a proxy card or sucheottiocumentation. If you require special assistalugeto a disability or other reasons, pleasewn
the Corporate Secretary in writing at 140 CorpoBitel, Norfolk, Virginia 23502, Attention: Judithcstt, EVP, General Counsel and Corporate
Secretary, or by email at jsscott@portfoliorecovemyn.

If your shares are held by a broker, bank or atimailar organization, bring one of the followingttviyou to the Annual Meeting: the proxy card; the
Notice of Internet Availability of Proxy Materialsny voting instruction form that is sent to yonyour most recent brokerage statement or a |

from your broker, bank or other similar organizatindicating that you beneficially owned the shavEsommon stock as of the Record Date. We can
use this information to verify your beneficial owsleip of common stock in order to admit you to Areual Meeting. If you intend to vote at the
Annual Meeting, you also will need to bring to thenual Meeting a proxy from your broker, bank dnatsimilar organization that authorizes you to
vote the shares that the holder of record holdgdarin its name.

Revoking Your Proxy

You may change or revoke your proxy at any timefeeft is voted at the Annual Meeting by sendingrdten notice of revocation of your proxy to
the Corporate Secretary so that it is receivedredfte completion of voting at the Annual Meetigu can also attend the Annual Meeting and vo
person, unless you are a beneficial owner, witladegal proxy. Your attendance at the Annual Megtiill not in and of itself revoke your proxy. In
order to revoke your proxy, you must also notifg @orporate Secretary of your intent to vote irsper and then vote your shares at the Annual
Meeting. If you require assistance in changingeooking your proxy, please contact the Corporatgedary at 140 Corporate Blvd, Norfolk, Virginia
23502, Attention: Judith Scott, EVP, General Counsed Corporate Secretary or by email at jsscott@gmrecovery.com.
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Quorum and How Votes Are Counted

A quorum is required to transact business at theuahMeeting. A majority of holders of the issuettlautstanding shares of common stock of the
Company entitled to vote, who are represented lisgueor by proxy, will constitute a quorum. Absiens and broker non-votes are included in
determining whether a quorum is present, whicheapained below. Alliance Advisors has been appuairiiy the Board to act as the inspector of
election. The inspector of election will tabuldte wotes cast by proxy or in person at the Annue¢tihg, and will determine whether or not a quorum
is present. In the event that a quorum is not piteiee Annual Meeting will likely be adjourned postponed in order to solicit additional proxies.

Voting Your Proxy
Shares represented by proxy will be voted as ditkoh the proxy form and, if no direction is giveuil] be voted as follows:

1. “FOR” the election of each of the nominees named inRhixy Statement to the Board for the coming )

2. “FOR” the approval of an amendment to the Company’s Amérahd Restated Certificate of Incorporation tegéase the number of
authorized shares of our common stock from 60,@D{6 100,000,000;

3. “FOR " the ratification of the appointment of KPMG LLRB the Company’s independent registered public adaoyfirm for fiscal year
2014,

4. “FOR " the approval, on a non-binding advisory basighef compensation of the Company’s NECdn(

5. In the best judgment of the persons namedeiptbxies, with respect to any other matters theyt properly come before the meeting and any
adjournments or postponements.

Broker Nor-Votes

Brokers, banks or other similar organizations hadshares in street name for customers who ardib@hewners of such shares are prohibited from
voting such customers’ shares on non-routine neitethe absence of specific instructions from stuggtomers. The absence of a specific instruction
is commonly referred to as a “broker non-vote yatur shares are held in “street name”, it is itibat you vote or provide specific instructions t
your broker, bank or similar organization if yourwgour vote to count. The ratification of the stien of KPMG LLP as the Company’s independent
registered public accounting firm is consideredw@ine matter. Therefore, the organization thatlbgiour shares may vote on this matter without
instructions from you and no broker non-votes wdtur with respect to this matter. On the otherdh#me election of directors, the approval of an
amendment to the Company’s Amended and Restatdificz¢e of Incorporation and the approval, on a+inding advisory basis, of the
compensation of the Company’s NEOs are considesadroutine matters. If you hold your shares throadyank, broker or other similar organization,
the organization may not vote your shares on theseroutine matters absent specific instructionsfiyou and absent specific instructions, the shares
held by such organization are not counted as sipgesent and entitled to be voted with respectth :ion-routine matters. Therefore, broker non-
votes will exist with respect to such non-routinattars but will have no impact on the outcome @hsoon-routine matters.

If you received more than one proxy card, you malg lshares in more than one account. To ensuralhaityour shares are voted, you must sign and
return each card that you receive. Alternativelypu vote online via the Internet or by telephoy@y will need to vote once for each proxy card you
receive. As a holder of common stock of the Compgou are always invited to attend the Annual Megtind vote your shares in person.

How to Vote

You are entitled to cast one vote per share owseaaf the Record Date for each proposal to be censitlat the Annual Meeting. You may vote onl
by telephone, by mail or in person at the Annuaétvey.
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Voting By Mail

If you do not expect to attend the Annual Meetimgpérson, and choose to vote on the proposalseoagénda by mail, simply complete the proxy ¢
sign and date it, and return it in the postage-paicelope provided. If you are a stockholder wisisgres are held in “street name” (i.e., in the name
a broker, bank or other similar organization), yoay obtain a proxy, executed in your favor, from thcord holder. You may sign the proxy card and
return it to the Company, or you may direct theordcholder of your shares to vote your proxy inti@nner you specify. Further, if your shares are
held in street name, you must communicate yourtinoSbns respecting the voting of your shares &oréitord holder, or your broker will be prohibited
from voting your shares. Voting by mail will notf@€t your right to vote in person if you decideattend the Annual Meeting; however, if you wish to
revoke your proxy, you must first notify the Corpter Secretary of your intent to vote in person, mogdt actually vote your shares at the Annual
Meeting.

Voting and Viewing Proxy Materials via the Internet

Under rules approved by the Securities and Exch&uagemission (“SEC”), the Company is furnishing prowraterials on the Internet in addition to
mailing paper copies of the materials to each stolder of record. Instructions on how to accessraniew the proxy materials on the Internet can be
found on your proxy card and on the Notice of Iné&rAvailability of Proxy Materials which is semt $stockholders who hold their shares in “street
name” {.e. in the name of a broker, bank or other simal@anization). Voting over the Internet will ndtexct your right to vote in person if you deci

to attend the Annual Meeting; however, if you wishrevoke your proxy, you must first notify the @orate Secretary of your intent to vote in person,
and vote your shares at the Annual Meeting. Intaadistockholders may request proxy materialsd g printed form by mail or electronically by
email on an ongoing basis. This process providekhkblders with needed information in a timely mannvhile conserving natural resources and
lowering the costs of printing and distributing yyanaterials.

Voting Results

The results of voting at the Annual Meeting willfiled with the SEC within four business days aftex Annual Meeting and will be available on the
SEC’s website www.sec.gov or on our website wwwifpborecovery.com. If the final results are noedsable at that time, we will provide
preliminary voting results in a Form 8-K and witiowide the final voting results in an amendmerth® Form 8-K as soon as they are available.

Board Recommendation

THE BOARD RECOMMENDS THAT YOU VOTE:

* “FOR” THE ELECTION OF EACH OF THE NOMINEES NAMED IN THIBROXY STATEMENT TO THE BOARD FOR THE COMIN
YEAR,;

+ “FOR” THE AMENDMENT OF THE COMPANY’S AMENDED ANDRESTATED CERTIFICATE OF INCORPORATION TO
INCREASE THE NUMBER OF AUTHORIZED SHARES OF OUR COMDN STOCK FROM 60,000,000 to 100,000,000;

*  “FOR” THE RATIFICATION OF THE APPOINTMENT OF KPI& LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR FISCAL YEAR 2014; AND

*+ “FOR” THE APPROVAL, ON A NON-BINDING ADVISORY BASIS, OF THE COMPENSATION OF OUR NES!
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CORPORATE GOVERNANCE

PRA’s Board and management are committed to sttongprate governance and sound business pracficesCompany has a code of business
conduct and ethics which satisfies the requiremiemta “code of ethics” under the SEC rules andecsthe members of our Board, our officers
including our CEO and Chief Financial Officer (“CH@nd our employeesOur code of business conduct and ethics addresmses)g other items,
conflicts of interest, confidentiality, fair deatinprotection and use of corporate assets, congdiwiith laws and the reporting of illegal or une#ti
behavior. The Company will disclose amendmentautocode of business conduct and ethics, as welhgsvaivers thereof, on its website,
www.portfoliorecovery.com, to the extent permissibl the rules and regulations of the SEC and th8 INAQ. There were no waivers of the code of
business conduct and ethics granted in 2013.

The Company's corporate governance guidelines, abldesiness conduct and ethics and the chartareafommittees of the Board are posted on the
Investor Relations page of the Company's websieyysortfoliorecovery.com. Please note that the vitelstoes not constitute a part of this Proxy
Statement. These materials are also availableinih gorany stockholder upon request. The Board lextyureviews committee charters and major
corporate governance developments and modifig®iternance principles, committee charters and kagtiges as warranted. Additionally, the Board
conducts assessments of each of its committeesfatself. This process enhances director, commjitaad Board effectiveness. At the conclusion of
the Board and committee assessments, the Boardhesggormation obtained to evaluate and refisgibcesses and committee charters, as nece

DIRECTOR ATTENDANCE

During 2013, the Board held thirteen meetings: fegular and eight special meetings. The majofithe Board attended 100% of the regular
meetings of the Board in 2013. Each director atdrat least 75% of the aggregate number of meetinte Board and committees on which he or
she served during 2013. All directors are encoutalget not required, to attend our annual meetirgarkholders. A majority of our directors
attended the 2013 annual meeting of stockholders.

DIRECTOR INDEPENDENCE

The Board currently consists of eight directoree ohiwhom is currently employed by the Company\&teD. Fredrickson, Chairman of the Board,
President and CEO). The Board has established ljwédevhich conform to the independence requiresiefithe NASDAQ listing standards to assist
it in determining director independence. In Febyu2014, the directors completed directors' anccef' questionnaires in accordance with current
proxy disclosure requirements. These included wobetformation concerning their qualifications angberience, as well as any conflicts of interest,
job changes, and any material transactions, matetaionships, and other arrangements betweegtimepany and the directors or immediate far
members of the directors. A director's immediataifg members include the director's spouse, payehifdren, siblings, in-laws, and anyone (other
than domestic employees) who shares the directarme. Based on the responses received and otikde information, it was determined that al
the non-employee directors of the Company lack rratelationships with the Company, and are incej@mt directors under applicable securities law
requirements and NASDAQ rules. The Board has alseladed that each of the members of the Audit Cittee) the Compensation Committee, the
Compliance Committee and the Nominating and Cotpd&overnance Committee meet the NASDAQ indeperasguirements. These
determinations were made based upon a numbertsf facluding, but not limited to, the following:

e Except for Steven D. Fredrickson, the Chairmithe Board, President and CEO, no director id)as ever been, an executive officer of the
Company or employed by the Company or its subsefiaor has an immediate family member who is éisafof the Company or its
subsidiaries or has any current or past materiatioaships with the Company;

« No director, other than the CEO has ever receivgdcampensation from, worked for, been retainedobyeceived anything of substant
value from the Company, other than director compgois;

* No director or any member of any director's immezfamily is, or ever was, employed by the Compaindependent registered puk
accounting firm, or ever worked on the Companytiitaat any time;

* No NEO serves on the board of directors of any ammgghat employs one of our directors or any merobéne immediate family of any «
our directors, no NEO sits on a board of directdrany company at which one of our directors ischief executive officer or chief operating
officer, and none of our directors nor any memioéthie immediate family of any of our directors Heeen an
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executive officer of any entity having a compermatommittee on which one or more of the Compasyéscutive officers has concurrently
served;

¢ None of the independent directors, their respecfiibates or members of their immediate familyredtly or indirectly, has engaged in a
transaction with the Company or its affiliates astany relationship with the Company or its aff@gwhich, in the judgment of the Board, is
inconsistent with a determination that the direg¢dndependent;

« No director and no immediate family member of aimgctor is a partner or controlling stockholderedior or executive officer of any ent
from which the Company purchases goods or servizes, which the Company makes charitable contidimstin excess of 5% of the entity's
consolidated gross revenues for that year, or 8800 whichever is greater; and

» There is no family relationship among any of thediors or executive officers of the Comp:

We do not have any related person transactiorespiort for fiscal year 2013.

BOARD LEADERSHIP

The structure of our Board leadership consists@hairman (who is also our CEO), strong independenimittee chairs and a Lead Independent
Director, who is elected by the independent dinescémd whom we refer to as our Lead Director. Coarl believes that the current Board leadership
structure, in which the roles of Chairman and CE©leeld by one person, is best for the Companyitarefockholders at this time. As Chairman and
CEO, Mr. Fredrickson is able to utilize the in-defdcus and perspective gained in running the Compa effectively and efficiently guide our
directors, while also working closely with Mr. Rot® the Lead Director. However, the Board doegmihe appropriateness of this structure on a
regular basis. Our Lead Director coordinates thiities of the other independent directors to easirong independent oversight of management;
facilitates information flow and communication bgtiag as a liaison between the directors and maneagg chairs all meetings of the Board during
executive session; and is authorized to call mgstof the independent directors and retain anyideiesdvisors and consultants who report directly to
the Board. The Board believes that strong, indepenBoard leadership is a critical aspect of eifectorporate governance; therefore the independen
directors meet in executive session at each re@dard meeting.

INDEPENDENT DIRECTOR MEETINGS

Non-employee directors meet at least quarterly in etree session without management present, as pagah regularly scheduled Board meeting.
The Lead Director acts as chairman of these sessinvhich the independent directors have the ppity to frankly discuss management’s
performance.

BOARD RISK OVERSIGHT

The Board, as a whole and through its committeasgsgponsible for overseeing PRA's risk profile amhagement’s processes for assessing and
managing risk, and management is responsible fptalday risk management. The Board recognizesttima€ompany faces a broad range of risks,
including financial, regulatory, operational, pwl, reputational, governance, and legal, that afégct the Company's ability to execute corporate
strategies and fulfill business objectives. Thel8azperates within a climate of transparency aridhibited dialogue with senior management.
Consistent with this approach, senior managemésnds the regular meetings of the Board and rolytieports on their activities. These reports
include risk considerations and discussions coriregractions and strategies for monitoring, managingd mitigating any risks identified. The Board
meets regularly to discuss the strategic direatiiothe Company; a consideration of key risks igetal to the Company's strategic planning process.
The Company’s Risk Management Group documents krrighks, assesses the sufficiency of risk identificg and recommends the appropriate
manner in which to control or mitigate those riskiis group provides quarterly risk management msgo the Audit Committee.
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Certain important categories of risk are assigoezbtnmittees that review, evaluate and receive gemant reports on risk. These include the
following:

e The Audit Committee is responsible for direcemight of the Company's Risk Management Group.Jdmpany’s Risk Management Group
provides the Audit Committee with quarterly riskmagement updates. Additionally, the Audit Committeeeives quarterly reports from the
Company's CFO and the Company's external auditofsancial risks, compliance with reporting reguirents, and internal controls. The
Audit Committee also receives quarterly reportsnifithe Company’s Director of Internal Audit on thlesults of internal audit testing;

e The Compliance Committee oversees matters offimamcial compliance, significant legal or regolat compliance exposure and material
reports or inquiries from government or regulataggncies; and

* The Compensation Committee takes measures vemréhe Company's compensation programs and inesrftom leading to decisions that
encourage or promote excessive risk-taking. The ggmsation Committee, with assistance from Fred&ri€ook & Co. (“FW Cook”) the
Compensation Committee’s compensation consultastyéviewed the Company’s compensation policiespaactices for all employees,
including our NEOs, as they relate to risk managerpeactices and risk-taking incentives, and hdsrdened that there are no risks arising
from these policies and practices that are readpfibly to have a material adverse effect on @@mpany. The Compensation Committee
considers that our compensation programs incorpaeteral features which promote the creationmajterm value and reduce the likelihc
of excessive risk-taking by our employees. Theatufes include: (i) a balanced mix of cash andtggannual and longer-term incentives,
and types of performance metrics, (ii) the abitiffhe Compensation Committee to exercise negdisaretion over all incentive program
payouts, (iii) performance targets for incentivenpensation that include objective Company goalsadlosv for individual levels of
achievement toward those goals, (iv) time-basetngsf long-term equity incentive program awandbjch encourages long-term retention,
(v) performance-based vesting of long-term equiggpam awards, which aligns company performancecantbensation, (vi) a bonus pool
for the majority of non-executive employees thatdpped at an amount equal to a percentage ofezagloyee’s annual base pay and (vii)
executive stock ownership guidelines to furthegrakexecutives with the Company’s stockholders.

COMMUNICATION WITH DIRECTORS
Stockholders may communicate with members of ther@by transmitting their correspondence by magémail. All such communications should be
sent to the attention of the Corporate Secretamhesaddress specified below:

Judith Scott

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

Building Il

140 Corporate Boulevard

Norfolk, VA 23502

jsscott@portfoliorecovery.com

The Company's confidential toll-free fraud hotlimay be used by any stockholder who prefers to es@ncern to the Board in a confidential or
anonymous manner by dialing 1-800-290-1650. All oamications to the Company’s confidential fraudihetare referred to the Chairman of the
Audit Committee, who is responsible for ensuringttbuch matters are appropriately investigated.

Communications received from stockholders to onmaore directors will be collected and organizedhs Corporate Secretary and forwarded to the
Chairman of the Board, or if addressed to an ifiedtindependent director, to that director, asnsa® practicable. Communications that are abusi
bad taste or that present safety or security cosameay be handled differently. If multiple commuations are received on a similar topic, the
Corporate Secretary may forward only representatbreespondence or summaries. The Corporate Secwithdetermine whether any
communication addressed to the entire Board ascdeveihould be properly addressed by the entireBaarby a committee of the Board. If a respc
to the communication is warranted, the contentraethod of the response will be coordinated withGeenpany's General Counsel.
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POLICIES FOR APPROVAL OF RELATED PERSON TRANSACTION S

The Company requires disclosure of any relatiorshipd transactions in which the Company, its dirscits executive officers or their immediate
family members are participants, and conducts wewf transactions of the Company with any stodéteis owning five percent (5%) or greater of
the Company's outstanding common stock, to determimether there are any such transactions in ammatiatr exceeding the minimum threshold for
disclosure in this Proxy Statement under the rele8&C rules (generally, transactions involving ante exceeding $120,000) in which a related
person has a direct or indirect material interése Company's General Counsel is primarily resgd@$or developing and implementing the policy
and procedures relative to the review and approivedlated party transactions. The complete detditny proposed transaction must be presented to
the Company's General Counsel by the party intgnairenter into the transaction. The Company's &bi@ounsel will make an initial materiality
determination, and when appropriate, will prepaveiten analysis and recommendation to the Nonrgatind Corporate Governance Committee
based on: (i) the nature of the proposed tranggdiip the related person’s interest in the trantism; (iii) the dollar value of the transactions)(the
importance of the transaction to the businessefttbmpany;(v) the material terms of the transactmml (vi) the overall fairness of the transacton
the Company. Based on the foregoing factors, thmiNating and Corporate Governance Committee wiidiewhether or not to recommend that the
proposed transaction be brought before the fullr8éar consideration. If the matter is presenteth®Board for a vote, and a related party is ined|

in the transaction, he or she will not be allowegarticipate in any discussions and decisions@ameg the transaction. If the Board approves the
transaction, the Company's General Counsel willenthat a written arm's length contract betweerptrties is appropriately executed by all parties.
There were no reportable related party transactigtisthe Company in 2013, and no such transactimesurrently proposed or being considered.
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PROPOSAL 1 - ELECTION OF DIRECTORS

The Board currently consists of eight members iedltlasses. Each director serves a three year @menclass of directors is elected at each annual
meeting of stockholders. Nominees for director wazeive the affirmative votes of a plurality of tiieares represented and voting in person or by
proxy at the Annual Meeting will be elected. Themes of Scott M. Tabakin and James M. Voss will laegd on the ballot for relection to the Boar
in 2014. The names of Marjorie M. Connelly and JawieNussle will be placed on the ballot for elentto the Board in 2014. If Messrs Nussle,
Tabakin and Voss and Ms. Connelly are electedBtiard will consist of seven non-employee directors.

Each of the nominees has consented to serve asadifeelected. We have no reason to believe angtof the current directors will be unable or
unwilling for good cause to serve. However, if ainector should become unable for any reason oiillingvfor good cause to serve, proxies may be
voted for another person nominated as a subsbiutee Board or the Board may reduce the numbédire€tors.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE ELECTION OF EACH OF THE DIRECTOR NOMINEES.

Director Orientation, Education and Preparatio

The Company conducts a formal orientation progranafl new directors, which includes one-on-one tings with each of our executives as well as
the provision of extensive written material abdig Company, its operating units and departmentstlaindustries in which the Company and its
subsidiaries operate. Senior management reportmaatings with directors involve operating perfontaoverviews, strategic plans and significant
financial, accounting and risk management issudseviews of the Company’s succession plans. Dirsatisit the Company's departments and
subsidiaries in order to gain additional knowledgeut their operations. Further, all directorsipgrate as a group in ongoing continuing education
through director education sessions that are held @gular Board meeting date at least once gt Yae Company also affords directors the
opportunity and funds to attend additional extediedctor education programs. Management ensuatsht Board is fully informed about the
Company's business by providing regular writteaficial reports, reports of operations, compliamg®orts and updates and other relevant reports at
Board meetings at least quarterly, as well as bartweeetings and at committee meetings. Board raigeglated to agenda items are provided
sufficiently in advance of Board meetings to allthe directors time to prepare for meaningful distwrs. All Board members also receive
comprehensive quarterly financial reports and btidgefings from the CFO. Members of senior managetnattend regular Board meetings, or
portions thereof, for the purpose of participatimgliscussions and providing management reportsusiness unit operations and operational
developments and risks. Directors also have atoesembers of management and employees of the Goniggaween meetings and, as necessary anc
appropriate, may consult with and engage, at thregamy's expense, independent legal, compensaitiamcial and accounting advisors to assist them
in performing their duties to the Company and itgkholders.

Director Qualifications

The responsibility of service as a director requingghly-skilled individuals with various qualitieskills, attributes, and professional experiefid¢es
Board believes that there are general requirenfentervice on the Board that are applicable taaéictors and that there are other skills and
experiences that should be represented on the Bgaadvhole, but not necessarily by each direGtoe. Board and the Nominating and Corporate
Governance Committee consider the qualificationdiactors and director candidates individually amthe broader context of the Board’s overall
composition and the Company’s current and futuetse

The Board and the Nominating and Corporate Govem&ommittee require that each director be a rézedrperson of high integrity and ethical
standards with a proven record of success in higeofield. Directors (other than the CEO) shoutbde independent, as defined in NASDAQ Rule
5605(a)(2). Each director must also have a fantifiavith and respect for corporate governance nexpénts and practices as well as an appreciation
for diversity. While the Board does not have a #gediversity policy, it does consider diversity @ce, ethnicity, gender, age, cultural backgrqund
and professional experiences in evaluating caneidfatr Board membership. All directors should hswficient time to properly discharge the duties
associated with serving as a director and to atedparticipate in Board and committee meetinge. Nominating and Corporate Governance
Committee also prefers that director candidateg liatangible qualities including the ability to adikficult questions while continuing to work
collegially with the other directors and membersnainagement.
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In 2013, the Nominating and Corporate Governanaai@ittee also reviewed the competencies that are likelyy to make a director candidate
successful on our Board. The top competenciesntbed identified are listed below.

Director Competencies:

* Integrity and Trust e Composure

e Strategic Agility * Perspective

* Decision Quality e Political Savvy
* Intellectual Horsepower * Patience

e Business Acumen

Following the review of competencies the Boardeesd the knowledge, skills and abilities that thisp believe would be essential for a Board
member. Below are the knowledge, skills and abdithat were identified as being essential foBaird members.

Director Knowledge, Skills, and Abilities:

* High integrity and ethical standards * An appreciation for diversity

* A proven record of success * Strong decision making ability

* Knowledge of corporate governance * Availability to prepare for and participate in Bdaand Committe¢
« Regulatory compliance meetings

Specific Qualifications, Attributes, Skills, and Eperience to be Represented on the Bo

The Board and the Nominating and Corporate Govem&ommittee have identified certain qualificatioaitributes, skills, and experiences that are
important to be represented on the Board as a wimlight of the Company’s current needs and bessnpriorities. The following table represents the
characteristics that should be represented on tiaed3

* High Level of Financial Literacy, to » Business Strategy Skills " ; ; ;
include being knowledgeable and . Fi ial Industry E . P0I|Et|cal ?.f Financial Sector Policy
qualified to review financial inancial Industry Experience xperuse
statements » Sales and Marketing Experience « Experience with High Growth

* Risk Oversight * Government Experience Companies

* Management Expertise * Technology Experience * Entrepreneurial Spirit

* Diversity * Understanding of and experience with * International Experience

complex public companies or like
e Leadership Skills organizations
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Summary of Qualifications of Board of Director

The table below includes the specific qualificasipattributes, skills and experience of each diretttat led the Board to conclude that the diretstor
qualified to serve on the Board. While we look éxle director to be knowledgeable in these area${amm the chart below indicates that the itemais
specific qualification, attribute, skill or expemige that the director brings to the Boaftle absence of an “X” for a particular item does nbmean
that the director does not possess that qualificaiin, attribute, skill, or experience.

Qualification Connelly Fain | Fredrickson Kyle Nussle Roberts Tabakin Voss
High Level of Financial Literacy X X X X X X
Risk Oversight X X X
Management Expertise X X X X X X X X
Diversity X X
Leadership Skills X X X X X X X X
Business Strategy Skills X X X X X X X
Financial Industry Experience X X X X
Sales and Marketing Experience X
Government Experience X X
Technology Experience X X
Experience with Complex Organizations X X X X X
Political or Financial Sector Policy
Expertise X X X X
Experience with High Growth Companies X X X X X X
Entrepreneurial Spirit X X X X X
International Experience X X
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BOARD OF DIRECTORS
Director Nominees - Terms Expiring in 2014

Scott M. Tabakin Age: 55 PRA Committees: Education:
- Audit (Chair) BS Accounting, University of lllinois
Director Since: Compliance
August 2004
Class 3

SKILLSAND QUALIFICATIONS

Mr. Tabakin has been a director of PRA since 26@was a certified public accountant for twentyefivears and has more than twenty-five years of
public-company experience. He is an independerdudtant and advisor. Mr. Tabakin was Executive \Reesident and Chief Financial Officer of
ValueOptions, Inc., the nation’s largest independerivately owned behavioral health and wellnesmgany from December 2011 to December
2013. Mr. Tabakin also served as Executive ViceiBent and Chief Financial Officer of Bravo Healtir;., a privately owned managed health care
company from July 2006 until the sale of the conyparNovember 2010. From October 2003 until Julp&0Mr. Tabakin was an independent
financial consultant. He served as Executive VimsBent and Chief Financial Officer of AMERIGROW®rporation, then a publicly traded
(NYSE) managed health care company, from May 200i @ctober 2003. From October 1992 until May 208tt. Tabakin was Executive Vice
President and Chief Financial Officer of Beverlyté&prises, Inc., then the nation's largest publiciged (NYSE) provider of long-term health care.
From June 1980 until October 1992, Mr. Tabakin aagxecutive with the accounting firm of Ernst &g. These experiences, including his
experience as a senior financial officer of largéljzly traded companies, provide Mr. Tabakin watbomprehensive understanding of the complex
financial and legal issues facing public compaaied were all factors in our conclusion that Mr. dkib has made and continues to make strong

contributions to the Company through his serviceonBoard.

James M. Voss Age: 71 PRA Committees: Education:
Audit BS, Northwestern University
Director Since: NovembejCompensation MBA, Kellogg School of Management
2002
Class 3 Public Company Directorships in the

Last Five Years:
AG Mortgage Investment Trust, Inc.

SKILLSAND QUALIFICATIONS

Mr. Voss has been a director of PRA since 2002h&temore than forty years of experience as a sénance executive. Mr. Voss currently serves as
an independent financial consultant. From 1992ufho1998, he was with First Midwest Bank as Exeeutiice President and Chief Credit Officer.
Prior to that, he served in a variety of seniorcextige roles during a twenty-four year career (¥3689) with Continental Bank of Chicago, and was
Chief Financial Officer at Allied Products Corpacet (1990-1991), a publicly traded (NYSE) divermsifimanufacturer. Mr. Voss' combination of
expertise in the areas of business and financdesnhbn to provide unique insight and perspectiveur Board and to address complex financial is

which may be presented to our Board.
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Director Nominees - New Directors

Marjorie M. Connelly Age: 52 PRA Committees: Education:
Audit BA Political Science, University of
Director Since: Compensation Delaware
September 2013
Class 3

SKILLSAND QUALIFICATIONS

Ms. Connelly was appointed as a director in 20X& &urrently is an Independent Consultant. Prelypshe served as Barclaycasdslobal Chie
Operating Officer from 2009 to 2011, where Ms. Calhndirected operations for Barclays PLC’s custoedi and cdsranded credit cards, as wel
merchant payment services. She joined Barclaylevdhg two-and-ahalf years at Wachovia Securities, the retail brage firm now named We
Fargo Advisors, where she served as Chief Operaifiger. From 1990 to 2006, Connelly led creditccaperations for First USA, then Capital C
where for 12 years she held numerous executives mlerseeing operations for Capital Gn&.S. and international credit card businesses. i
was a member of Visa USA’s Executive Advisory Comteg and Visa International’Risk Advisors Group. From 2012 to 2013, Ms. Cdigngas
Interim President of Longwood University in FarnhjlVirginia, near Richmond. She had previouslyedrfor eight years on Longwoadboari
where she twice served as Rector. She also has @eember of University of RichmorgdBusiness School Executive Advisory Board anc
Foundation Board for Virginia Commonwealth Univeys Business School. Currently, she serves onhbibard of The Womes’ Initiative, ir
Charlottesville, Virginia. Ms. Connelly holds a Betor of Arts degree in political science from tHaiversity of Delaware and also has compl
Harvard Business School’'s Advanced Management Bnagr

James A. Nussle Age: 53 PRA Committees: Education:
Nominating and Corporate Governar|&A, Luther College
Director Since: Compliance (Chair) JD, Drake Law School
June 2013
Class 3

ND QUALIFICATIONS

Mr. Nussle was appointed as a Director in 2013.Nrssle currently serves on the Compliance and Natinig and Corporate Governance
Committees. Mr. Nussle is currently the Presidet @EO of The Nussle Group, a Washington D.C. basétic affairs consulting company. Mr.
Nussle also serves as an independent directoedfhhivent Financial Mutual Funds and is an induatlvisor to a private equity firm Avista Capi
Partners. Mr. Nussle served as the President offtBrBnergy, a renewable energy industry associatism based in Washington D.C. Prior to his
private sector career, Mr. Nussle had extensivacgim government at both the local and fedenadlle He served eight terms as a U.S. Represea
from lowa from 19912007; was elected by his colleagues to serve teregs as the House Budget Committee Chairman; asdselected by Presid
George W. Bush in 2007 to serve in his Cabinehadirector of the Office of Management and Budget serve on a number of the President’s

policy councils including the National Economic,Heland Security, and National Security Councils. Nuussle also served four years as an elected

prosecuting attorney in lowa and practiced lawowvd.
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Experience of Directors Continuing in Office - Terrms Expiring in 2015

Steven D. Fredrickson Age: 54 Education:
BS, University of Denver

President, CEO and MBA, University of lllinois
Chairman of the Board
Since:

March 2002

Class 1

SKILLSAND QUALIFICATIONS

Prior to co-founding Portfolio Recovery Associaties,. in 1996, Mr. Fredrickson was Vice Presidetousehold Recovery Services’ (HRSC)
Portfolio Services Group from 1993 until 1996. ARHC, he was ultimately responsible for portfolitessnd purchase programs, finance and
accounting, and other functional areas. Prior toifg HRSC, Mr. Fredrickson spent five years witbudehold Commercial Financial Services where
he managed a national commercial real estate wotkam. He also was employed for five years as mioee of the FDIC workout department of
Continental Bank of Chicago, specializing in cogierand real estate workouts. Mr. Fredrickson hadBA from the University of lllinois and a
bachelor’'s degree from the University of Denver.islactive on the Financial Services Advisory Boair€CIVC Partners, and is a Director on the
Board of the United Way of South Hampton RoadstéfasVirginia Medical School and St. Mary’s HomeuRdation. He also is on the executive
advisory council of the College of Business andlieukdministration at Old Dominion University and & past Board Director of the American Asset
Buyers Association.

Penelope W. Kyle Age: 65 PRA Committees: J(Iégucation:
1 Nominating and Corporate Governa , Guilford College of NC
Director Since: (Chair) Post-graduate work, Southern Methodist
October 2005 Compliance University
Class 1 MBA, College of William and Mary

JD, University of Virginia

SKILLSAND QUALIFICATIONS

Ms. Kyle has been a director of PRA since 2005. K4gde currently serves as the Chair of the Nommg#nd Corporate Governance Committee. Ms.
Kyle is currently the President of Radford UniversPrior to her appointment as President of Ratfdniversity in June 2005, she had served since
1994 as Director of the Virginia Lottery under thiéirginia governors. Earlier in her career, Msl&was an attorney with the law firm McGuire
Woods in Richmond, Virginia. She was later emploge@€SX Corporation, where during a 13-year cardes,became the company's first female
officer and a vice president in the finance departtnMs. Kyle also has prior service as a direatat chairman of the audit committee of a publicly
traded company. Ms. Kyle brings a unique and vd&ipbrspective to our Board based on her distiadiickground in law, business, academia and
government, particularly with respect to mattetatieg to law and corporate governance.
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Experience of Directors Continuing in Office - Terrms Expiring in 2015

John H. Fain Age: 65 PRA Committees: Education:
Audit BS, Computer Science, University of South
Director Since: Compensation Carolina
March 2010
Class 2

SKILLSAND QUALIFICATIONS

Mr. Fain has been a director of PRA since 2010.Rain has more than 25 years of business managemgatience, including service as the four
President and Chief Executive Officer of Metro Imfation Services. Metro Information Services wasrdormation technology consulting services
firm which went public in 1997, and subsequentlyrgeel with Keane, Inc. in 2001. Prior to co-foundMgtro Information Services, Mr. Fain
developed and ran his own independent data prexgsensulting practice, servicing clients in mu#igtates. Mr. Fain is currently retired, and ssrve
on the Investment Committee of the Hampton Roadar@onity Foundation and the Endowment CommittednefMirginia Beach Aquarium and
Marine Science Center Foundation. Mr. Fain was eqed to the Board because of his insight with eespo the use of information technology
strategies in large multi-state companies, hisatparal and financial expertise and his experieasa Chief Executive Officer and director of a
sizeable public company.

David N. Roberts Age: 52 PRA Committees: Education: l
Compensation (Chair) BS, Economics, Wharton School of th

Director Since: Nominating and Corporate Governandéniversity of Pennsylvania

March 2002

Class 2 Public Company Directorships in the

Lead Director Last Five Years:

AG Mortgage Investment Trust, Inc.

o |
sl I b
w

3
y

SKILLSAND QUALIFICATIONS

Mr. Roberts has been involved with PRA since itsrfation in 1996, has been a director of PRA sir@@22and currently serves as Lead Director. As
Chief Operating Officer of Angelo, Gordon & Co. aadnember of its executive committee, Mr. Robeeipdd to start and grow a number of the
firm's businesses, including opportunistic reahistprivate equity and net lease real estateRAMMBS. Currently he is the Chief Executive Officér o
the firm’s publicly-traded REIT, AG Mortgage Investnt Trust, Inc. Mr. Roberts, through his role agalo, Gordon & Co., helped to guide the
Company through its transition from a small privedenpany to a major, publicly-traded company. Ptagjoining Angelo, Gordon & Co., Mr.
Roberts was a principal at Gordon Investment Cagmm, a Canadian merchant bank, from 1989 to 1888re he participated in a wide variety of
transactions. Prior to that he worked in the CagpFinance Department at L.F. Rothschild whersgeeialized in mergers and acquisitions. Mr.
Roberts' qualifications to serve on the Board idelbis extensive knowledge of the Company anditdstial expertise in business development,
operations and strategic planning. Mr. Robertdsis tamiliar with, and has a deep understandintp@findustries in which the Company does
business.
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COMMITTEES OF THE BOARD OF DIRECTORS

The standing committees of the Company’s Boardibtelan Audit Committee, a Compensation Committéggrapliance Committee and a
Nominating and Corporate Governance Committee. Bac-employee director serves on two committees oBbard. The committees of the Board
regularly report on their activities and resultsydetings to the full Board. Only independent norpkoyee directors that have been determined by the
Board to be independent as defined by the assdddASDAQ rules may serve on Board committees.

A copy of the charter for the Audit Committee, Canpation Committee, Compliance Committee and/or iNatimg and Governance Committee will
be mailed to any stockholder who makes a requeket@orporate Secretary at 140 Corporate BouleWuodolk, Virginia 23502 Attention: Corpora
Secretary, and is also available online at the @ate Governance section of the Investor Relagi@gye on the Company’s corporate website,
www.portfoliorecovery.com.

The following table shows the current membershipefach of the standing committees of the Board #iseoRecord Date.

Committee Memberships

Name Audit Compensation Compliance® Cor’gggltgaggggggnce
Steven D. Fredrickson, Chairman
David N. Roberts, Lead Director Chair X
Marjorie M. Connelly? X X
John H. Fain X X
Penelope W. Kyl& X Chair
James A. Nussl@ Chair X
Scott M. Tabakir? Chair X
James M. Vos® X X
Number of Meetings in 2013 10 6 0 2

“The Compliance Committee was formed at the endd82

@0n November 12, 2013 Scott M. Tabakin left the Cengation Committee to become a member of the nfenyed Compliance Committee. James Voss and Marfoonnelly joined
the Compensation Committee. Marjorie Connelly @&ted the Audit Committee. James Nussle becam€ltar of the Compliance Committee and joined tleenihating and Corporate
Governance Committee. Penelope Kyle joined the Qiange Committee.

Audit Committee
The Audit Committee is appointed by the Board wisighe Board in fulfilling its oversight respobiities.

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

*  Monitor and review the integrity of the Compasyinancial reports and monitor and provide ovérsigf the Company’s systems of internal
controls regarding finance and accounting compéanc

* Engage and monitor the independence and perfarenaf the Compang’independent audito

«  Monitor the independence and performance ofZtmpanys internal auditors; al

» Provide an avenue of communication between thepgwident auditors, management, the internal augarttent and the Boa

The Audit Committee has the authority to conducaathorize investigations into any matter withie #tope of its responsibilities and it shall have
direct access to the independent auditors, asaselhyone in the organization. The Audit Commitiag the ability to retain, at the Company’s
expense, special legal, accounting, or other ctansisl or advisors it deems necessary in the pedioceof its duties or to assist in the conducingf a
investigation.

The Board has adopted a written charter for theitA©odmmittee, which is available on our websitevatw.portfoliorecovery.com. The Audit
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Committee shall perform any other activities coesiswith its Charter, the Company’s by-laws angdegaing law, as the Audit Committee or the
Board deems necessary or appropriate.

Audit Committee members shall meet the independandeother requirements of the SEC, the NASDAQ ISkarket and the Sarbanes-Oxley Act of
2002. All four members of the Audit Committee ardeépendent and financial experts. During FiscaB20ur Audit Committee consisted of John H.
Fain, Marjorie M. Connelly, Scott M. Tabakin andns M. Voss. Marjorie M. Connelly joined the Au@idmmittee on November 12, 2013.

Compensation Committee
The Compensation Committee oversees the develommedr@dministration of the Company’s compensatiahtzenefits policies and programs. As
described in its charter, the Compensation Comeiitterimary responsibilities are to:

« Develop and oversee the implementation of they@any's compensation philosophy with respect taltrextors, the CEO, the other NEOs
and other executive officers who report directlytie CEO;

e Assure that the Company's executives are conapeshgonsistent with such compensation philosojpitgrnal equity considerations, market
practice and the requirements of the appropriagl@yment and other applicable laws and regulatodgids;

» Ensure pay for performance decisions take intesieration compliance with all applicable laws aegulations that have an impact on our
business in order to maintain the highest standafragegrity and ethical conduct;

¢ Review and recommend to the full Board the CamyfsaCompensation Discussion and Analysis discleswntaining the Company’s
compensation policies and the reasoning behind galities, as required by the SEC;

* Review compensation programs and policies fatuiees that may encourage excessive risk takirdgdatermine the extent to which there
may be a connection between compensation andatigk;

« Prepare a Compensation Committee report for thepaogis annual reports and/or proxy statem

The Board has adopted a written charter for the @srsation Committee, which is available on our itetzt www.portfoliorecovery.com. As stated
in its charter, the Compensation Committee hasaatleority to retain and terminate an independensalting firm. Pursuant to this authority, the
Compensation Committee has engaged FW Cook ta assliee evaluation of executive compensation. Nizer of the Company has ever served on
any compensation committee or board of directomngfother company with respect to which a direid@n executive officer. For more information
on the responsibilities and activities of the Comgagion Committee, see the “Compensation DiscussidnAnalysis” section in this Proxy Statement.

Compensation Committee Interlocks and Insider Paifiation

During fiscal 2013, our Compensation Committee tad of Marjorie M. Connelly, John H. Fain, DaWd Roberts, Scott M. Tabakin and James M.
Voss. Marjorie M. Connelly and James M. Voss joitieel Compensation Committee on November 12, 20d&t $1. Tabakin left the Compensation
Committee on November 12, 2013 to become a menflibemewly formed Compliance Committee. During&ik2013, all of the members of the
Compensation Committee were independent direatorsyember was an employee or former employee oEdmpany and no member had any
related party transactions which would require ldsere under SEC rules. During fiscal 2013, no NE@e Company served on any compensation
committee (or its equivalent) or board of directofsiny other company whose executive officer sgiame our Compensation Committee or Board.

Compliance Committee

The Compliance Committee oversees the Company’kemgntation of compliance programs, policies aratpdures and as has oversight
responsibility for the Company’s compliance andastiprograms, policies and procedures. During fi2043, our Compliance Committee consisted of
Penelope W. Kyle, James A. Nussle and Scott M. RiabAs more fully described in its charter, theng@iance Committee has the following
responsibilities:

« Oversee matters of ndimancial compliance, significant legal or regulgtcompliance exposure and material reports orirep
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from government or regulatory agencies;

*  Monitor the Company efforts to implement compliance programs, padicad procedures in response to compliance antategurisks

* Wil oversee, and may request, investigations any significant potential noncompliance issuéb Vaws or internal programs, policies or
procedures or potential compliance violations;

* Regularly review the Company’s compliance riskessment plan with the CompaZhief Compliance Officer; a

* Review compliance related complaints from intearad external sourct

The Board has adopted a written charter for the @iamce Committee, which is available on our webait www.portfoliorecovery.com.

Nominating and Corporate Governance Commit

The Nominating and Corporate Governance Committseres that the Board has an effective corporatergance program in place by reviewing the
Company'’s corporate governance practices and cefatblic issues important to the Company, and ngakitcommendations to the Board on such
issues. During fiscal 2013, our Nominating and @oape Governance Committee consisted of John Eeri-Blenelope W. Kyle, James A. Nussle and
David N. Roberts. James A. Nussle joined the Notimigeand Corporate Governance Committee on NoverhBe?013. John E. Fuller left the
Nominating and Corporate Governance Committee oy 812 2013. As more fully described in its chartbg Nominating and Corporate Governa
Committee is responsible for:

e Conducting annual reviews of the composition otalinmittees

¢ Making recommendations concerning Board dynat

« Developing and monitoring the Company’s sucaespian for key positions within the Compasiyeadership teai
* Overseeing director education and development

*  Ensuring that the Board and its committees condnd discuss their annual seifaluations

The Nominating and Corporate Governance Commiiedso responsible for identifying, reviewing ardommending nominees for election to the
Board. In addition to considering the qualificasaof candidates suggested by current directoro#iters of the Company, they also consider any
candidates who may be recommended by stockholdersciordance with Section 2.11 of the Company’deéBys and Article Five of the Company’s
Amended and Restated Certificate of Incorporatir.more information on the procedures for subroissif stockholder proposals, see the
“Submission of Stockholder Proposals” section. Neeninating and Corporate Governance Committee thgesame criteria in evaluating any
candidates nominated by a stockholder and curiiegxttdrs and officers of the Company.

The Nominating and Corporate Governance Commitekssto determine whether a candidate meets th@&woyis general Board membership
qualifications, possesses the skills required difector and will contribute to the diversity ofdat represented on the Board. The Nominating and
Corporate Governance Committee arranges and canhgdactonal interviews of candidates, as appropfiateddition, the Nominating and Corporate
Governance Committee will consider whether the whatd assists in achieving a mix of members thategents a diversity of backgrounds and
experience, including with respect to age, gendernational background, race and specialized réapee.

The Nominating and Corporate Governance Commiteemmended to the Board the candidates for rei@featho are included on the ballot for the
Annual Meeting. Any nominee for director who re@s\a greater number of votes withheld from or ajdiis or her election than votes for his or her
election shall tender his or her resignation farsideration by the Nominating and Corporate GowecaaCommittee. The Nominating and Corporate
Governance Committee will then consider the bestésts of the Company and its stockholders arid@dbmmend to the full Board the action to be
taken with respect to the tendered resignation.Bderd has adopted a written charter for the Notimigaand Corporate Governance Committee,
which is available on our website at www.portfoioovery.com. The duties and responsibilities ofMbeninating and Corporate Governance
Committee are specified in its charter, which waeaded in February 2013.

The Company did not receive any recommendatiop®teintial director candidates from stockholderscfamsideration at the 2013 annual meeting of
stockholders.
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The Board, upon the recommendation of the Compiems@ommittee, sets the compensation for non-engaadirectors so as to fairly compensate
them for the work required of them, based on then@any's size and scope. The Company also makeslagtuity awards to non-employee directors
in order to align each director’s interests with thng-term interests of the Company's stockhold&rthe end of 2013, FW Cook provided the
Compensation Committee with a peer group analyfdiseocompensation of the directors of companighénCompensation Peer Group listed on page
30 of this Proxy Statement. The peer group analgsismmended median compensation levels for théyrfewned Compliance Committee and
indicated that the compensation of the Companyrsemployee directors for participation in the Comgetion Committee was below the median.
Based on this analysis, the Compensation Commegesblished the compensation levels for the CompdiaCommittee and recommended an
adjustment in the compensation for participatiothim Compensation Committee, which was approvetth®Board effective as of January 1, 2014.

The chart below provides a summary and compari§total non-employee director compensation in 2848 approved 2014 compensation. The

Company makes annual equity awards as part of ngilegee director compensation. These awards willaie unchanged at the current level until
reviewed at a future date.

Compensation Element 2013 2014
Annual Retainer (Cash Portion) $60,00( $60,00(
Annual Retainer (Company Stock Portion) $110,00! $110,00I
Annual Committee Chair Retainers
« Audit Committee $25,00( $25,00(
+ Compensation Committee $12,50( $15,00(
+ Compliance Committee N/A $15,00(
* Nominating and Corporate Governance Committee $10,00( $10,00(
Annual Committee Retainers
e Audit Committee $12,50( $12,50(
+ Compensation Committee $6,25( $7,50(
+ Compliance Committee N/A $7,50(
« Nominating and Corporate Governance Committee $5,00( $5,00(
Lead Director Retainer $15,00( $15,00(

On the date of the 2013 annual meeting of stocldrs|ceach non-employee director was awarded naed/iebares valued at approximately $110,000.
Annual director stock awards become fully vestee pear after the grant date. This vesting schedolabined with the targeted director stock
ownership policy described below, advances thenalgnt of directors' economic interests with thosstackholders. Recognizing that each director
should have a substantial personal investmentCttmpany, the Board has adopted a target stockrship policy which applies to each director,
requiring a personal holding by each director ofienber of shares valued at not less than five titneslirector's annual retainer (cash portion),
exclusive of Committee retainers. Directors areeexgd to acquire and maintain this share ownetsingshold within five years after joining the

Board. In 2013, the Company offered no compensatidrs directors other than their annual retairzers stock awards; however, each director is
reimbursed for travel expenses in connection witnalance at Board meetings and for all reasorefflenses associated with continuing education
programs. The Company offers no retirement benefitsher perquisites to directors. The Companyniainis policies of directors' and officers'

liability insurance covering all directors. The Coamy's CEO received no additional compensatiohifoservice as a director and Chairman of the
Board.
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2013 DIRECTOR COMPENSATION TABLE

Fees Earned or Paid in Cash Stock Awards” Option Awards? Total Compensation
Marjorie M. Connelly $15,000 $109,977 0 $124,977
John H. Fain $78,750 $109,903 0 $188,653
Penelope W. Kyle $82,500 $109,903 0 $192,403
John E. Fullef’ $35,625 $0 0 $35,625
James A. Nussle $15,000 $109,950 0 $124,950
David N. Roberts $92,500 $109,903 0 $202,403
Scott M. Tabakin $78,750 $109,903 0 $188,653
James M. Voss $85,000 $109,903 0 $194,903

“The amounts reported in the Stock Awards columressmt the aggregate grant date fair value ofttiek swards calculated by multiplying the numbenofivested shares granted by
closing stock price of the Company's common stactkhe grant date. The actual amount of compensttatrwill be realized by a director at the timeaavard vests will depend upon
the market price of the Company's common stockeavesting date.

@The Company discontinued its practice of grantioglsoptions to directors in 2004. There are natawiding options.

®John Fuller left the Board of Directors on May 2013.
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SECURITY OWNERSHIP OF MANAGEMENT AND DIRECTORS

The following table contains information about gteres of the Company's common stock beneficialtyenl as of the Record Date by the NEOs
named therein, including the Company's CEO, CFch ethe Company's non-employee directors, andirdttors and NEOs as a group. Subject to
community property laws where applicable, to thewledge of the Company, the persons named in tile kelow have sole voting and investment
power with respect to all shares of common stodwshas beneficially owned by them. To the knowledfjthe Company, none of the persons named
in the table below have pledged any of the sharesramon stock beneficially owned by them as ségufihere are no outstanding stock options
currently exercisable or exercisable within 60 dafythe Record Date and all non-vested sharesngesiithin 60 days of the Record Date are deemed
outstanding for the purpose of the table below.

Shares Vesting

Name of Beneficial Owner Shares Owned  Shares Not Vested Withinﬁ?/ 1D4ays of B er;rec;itgl aﬁ?%ﬁvsn ed Percen(t)a:/\g/]s e%f ShErEs
Marjorie M. Connelly 22t 1,871 — 22k —%
John H. Fain 11,80: 3,369 2,16¢ 13,971 —%
Penelope W. Kyle 25,011 2,169 2,16¢ 27,18( 0.1%
James A. Nussle — 2,193 — — —%
David N. Roberts 50,69¢ 2,169 2,16¢ 52,86 0.1%
Scott M. Tabakin 28,70 2,169 2,16¢ 30,87( 0.1%
James M. Voss 23,20z 2,169 2,16¢ 25,371 0.1%
Steven D. Fredrickson 196,72. 134,943 — 196,72. 0.4%
Kevin P. Stevenson 142,33¢ 51,405 — 142,33: 0.3%
Michael J. Petit 52,24¢ 129,029 — 52,24¢ 0.1%
Neal Stern 31,84 34,963 — 31,84 0.1%
Christopher B. Graves 34,46¢ 28,755 — 34,46¢ 0.1%
All NEOs & Directors 597,24¢ 395,204 10,84¢ 608,09: 1.2%

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
The following table sets forth the persons or @diknown by the Company to be the beneficial owmémore than five percent (5%) of the comi
stock of the Company based on their most recengél

Title of Class Name & Address of Beneficial Owner Shares Beneficially Owned” Percent of Class?
BlackRock, Inc®
Common Stock |40 East 52° Street 4516,671 9.02%

New York, NY 10022

The Vanguard Group, Iné.
Common Stock (100 Vanguard Blvd. 4,050,485 8.09%
Malvern, PA 19355

Riverbridge Partners, LLE
Common Stock |80 S. Eight St., Suite 1200 2,778,891 5.55%
Minneapolis, MN 55402

W Beneficial ownership is determined in accordandé e rules of the SEC and includes voting anéstment power with respect to shares.

(Z)Ownership percentage is based on 50,059,852 sbiacesnmon stock outstanding as of the Record Date.

¥Based on information in a Schedule 13G/A filed viita SEC on January 30, 2014, in which BlackRaok, is reported as the beneficial owner of 4,516 §iares of the Company’s
common stock with sole power to vote or directibte and with sole power to dispose or to direetdisposition of these 4,516,671 shares.

“Based on information in a Schedule 13G/A filed viita SEC on February 11, 2014, in which The Vangj@moup, Inc. is reported as the beneficial owrie¥,050,485 shares of the
Company’s common stock, with sole power to votdigect the vote of 68,403 shares held by its whollned subsidiary, Vanguard Fiduciary Trust Compaje power to vote or
direct the vote of 3,700 shares held by its whollyred subsidiary, Vanguard Investments Australid,, lsole power to dispose or direct the dispasitio
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of 3,982,082 shares, and shared power with its lytoevned subsidiary, Vanguard Fiduciary Trust Compao dispose or direct the disposition of 68,4Bares.
®Based on information in a Schedule 13G/A filed viita SEC on February 5, 2014, in which RiverbriBigetners, LLC is reported as the beneficial owrig; 220,996 shares of the
Company’s common stock with sole power to voteimal the vote and with sole power to dispose dtitect the disposition of these 2,778,891 shares.

Section 16(a) Beneficial Ownership Reporting Congpice

Section 16(a) of the Exchange Act of 1934 (Exchahefg requires the Company’s NEOs and directore@ls as persons who beneficially own ten
percent (10%) or more of the Company’s common stodKe initial reports of ownership and change®wnership of such common stock with the
SEC and NASDAQ. As a practical matter, the Compaspically assists its directors and NEOs with thizaasactions by completing and filing
Section 16 reports on their behalf. The Company adgiews directors’ and officers’ questionnaires avritten representations from the NEOs and
directors. Based on a review of the Section 1&pdrts filed by the Company on behalf of its dioestand NEOs or furnished to the Company by
beneficial owners of 10% or more of its common ktftapplicable) and a review of written repressitns from certain reporting persons, the
Company believes that all such filing requiremenftis directors and NEOs were complied with oingety basis during 2013, with the exception of
late Form 4's for Mr. Fredrickson (March 13, 20&8id for Mr. Graves (October 8, 2013).

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS
The table below reflects the number of shares d&3eocember 31, 2013 subject to outstanding awardgleamount available for future issuance
share awards are in the form of grants of shareswfvested shares, including long-term equityftige (“LTI”) shares.

Number of Securities
Remaining Available for
Future Issuance under
Equity Compensation
Plans®

Number of Securities to be ~ Weighted-Average
Issued Upon Exercise of Exercise Price of
Outstanding Nonvested = Outstanding Nonvested

Shares Shares

Number of Securities

Plan Category Authorized for Issuance
Under the Plan®

Equity compensation plans
approved by stockholders 5,400,000 829,259 $0.00 4,254,243
Equity compensation plans nof None None N/A None

approved by stockholders
Total 5,400,000 829,259 $0.00 4,254,243

@ All share counts have been adjusted to accourthéothree for one stock split by means of a stagkleind paid on August 1, 20:
@ Excludes 316,498 vested shares, which are notadaifor reissuance
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PROPOSAL 2 - APPROVAL OF AMENDMENT TO THE COMPANY'S AMENDED AND RESTATED CERIFICATE OF

INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES

The Board recommends the approval by the stocki®lafean amendment to the Company’s Amended anthiResCertificate of Incorporation to
increase the number of authorized shares of ounmmmmstock, par value $0.01 per share, from 60,@@0t0 100,000,000. The Board unanimously
approved the amendment at a meeting of the Boafeebruary 4, 2014 and directed that it be submittetie stockholders for approval at the Annual
Meeting. As of the Record Date, there were appratéty 50,059,852 shares of common stock issuedatstanding out of a total authorized number
of 60,000,000 shares. As of the Record Date, tivere approximately 4,900,000 shares availableuturé issuance (net of shares reserved for future
issuance). If approved, this amendment would atlesvBoard to issue additional shares without furteckholder approval, unless required by
applicable law or stock exchange rules. The Boeltbbes that the proposed increase in authorizacestof common stock is desirable to enhance the
Company'’s operational flexibility by providing afficient number of shares of common stock for isggin connection with subsequent acquisitions,
financings, compensation and benefit plans, stplitsor dividends and other appropriate corpopateoses. The Board will determine whether, w
and on what terms to issue shares of common sthke the Company regularly engages in, and isenily engaged in, discussions regarding
financings, which could involve various types obt&nancing and or the issuance or potential issaaf shares of our common stock, the Company
has no current plans which would require the usb@#0,000,000 additional shares proposed forogizthtion.

This amendment, if approved, will become effectipen the filing of the amendment to our Amended Radtated Certificate of Incorporation with
the Secretary of State of the State of Delaware.folm of amendment to be filed with the Secretdr@tate of the State of Delaware, should this
proposal be approved by our stockholders, is sét &5 Appendix A to this Proxy Statement.

The rights of the additional authorized sharesomfimon stock would be identical to rights of therskaof common stock now authorized under the
Company'’s current Amended and Restated Certifichbacorporation. Under our Amended and Restatetifidate of Incorporation, stockholders do
not have preemptive rights to subscribe to additighares which may be issued by the Company.mbans that current stockholders do not have a
prior right to purchase any new issue of the Corgfsacommon stock in order to maintain their proporate ownership of common stock. Therefore,
although the authorization of additional sharesamon stock pursuant to the proposed amendmentatjlby itself, affect the rights of existing
stockholders, the issuance of such shares coultedhe rights of existing stockholders and couildtel the book value per share. No increase is
proposed in the number of preferred shares thatwarently authorized.

THE BOARD RECOMMENDS THAT YOU VOTE "FOR" THE APPROWL OF AMENDMENT TO THE COMPANY’S AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION TO INCREASE HE NUMBER OF AUTHORIZED SHARES.
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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 independeagistered public accounting firm, to audit
its consolidated financial statements for the yaating December 31, 2014, and to audit the effengsgs of its internal control over financial repayt
as of December 31, 2014. The Board considers {eetgm of the Company’s independent registeredipazcounting firm to be a matter of
stockholder concern and is therefore submittingstilection of KPMG LLP for ratification by the Commpy’s stockholders as a matter of good
corporate practice. The Audit Committee is not iegguto take any action as a result of the outcofrtee vote 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 independagistered public accounting firm. Even if the sétn of KPMG LLP is ratified by the stockholders,
the Audit Committee, in its discretion, may seladifferent independent registered public accogrifiim at any time during the year if it determines
that such a change would be in the best interéstedCompany and its stockholders. KPMG LLP repngatives are expected to attend the Annual
Meeting. They will have an opportunity to make @&ainent if they desire to do so and will be avadab respond to appropriate stockholder
guestions.

Principal Accountant Fees and Servict
KPMG LLP served as the Company’s independent regidtpublic accounting firm with respect to theitaudf the Company’s consolidated financial
statements and the effectiveness of the Compantgsnial controls over financial reporting as of Baber 31, 2013.

The following table sets forth the fees billed gpected to be billed by KPMG LLP for audit and atkervices for the years ended December 31, 2013
and 2012.

SERVICE 2013 2012
Audit Fees® $1,055,45 $896,75!
Audit Related Fee8 $46,70! $39,50(
Tax Fees’ $78,33! $243,07!
All Other Fees” $2,55( $2,70(
Total $1,183,04 $1,182,03

Y Audit Fees primarily relate to the audits of then@any’s annual consolidated financial statementisedfectiveness of the Company’s internal contr@rdinancial reporting, reviews of
the quarterly consolidated financial statementhigted in the Company’s Quarterly Reports on ForrQl@nd audits of statutory reports related to@benpany’s U.K. subsidiary and
comfort letter procedures related to the Compaagts/ertible debt offering in 2013.

@ Audit Related Fees primarily relate to engagementeport on internal controls for one of the Compa information systems (SOC 1 reports).

®Tax Fees primarily relate to the preparation ofrieturns and for tax consultation services.

@All Other Fees relate to an annual subscriptioRMG LLP’s proprietary accounting research tool.

Audit Committee Pr-Approval Policies and Procedures

The Audit Committee's policy is to pre-approveaaltlit and permitted non-audit services providedhgyCompany’s independent registered public
accounting firm. These services may include awatitises, audit-related services, tax services,icesvelated to internal controls and other sesvice
The independent registered public accounting finth tae Company’s CFO periodically report to the A@bmmittee regarding the services provided
by the independent registered public accounting fir accordance with this pre-approval policy. DgrR013 the Audit Committee pre-approved all of
the services provided by KPMG LLP. The Audit Contegthas considered the provisions of these serbic&PMG LLP and has determined that the
services are compatible with maintaining KPMG LLRIdependence.

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 2014
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee assists the Board in fulfilling responsibility for oversight of the qualitydamtegrity of the Company’s accounting, auditing,
financial reporting, internal controls and managetpgocesses. KPMG LLP, the Company’s independsgistered public accounting firm, is
responsible for expressing opinions on the confyrwii the Company’s audited financial statement$\generally accepted accounting principles and
on the Company'’s internal control over financiglaging.

The Audit Committee has reviewed and discussed médhagement and KPMG LLP the Company’s auditedhfirz statements for the year ended
December 31, 2013. The Audit Committee has alstudised with the independent registered public adouy firm the matters required to be
discussed by the Public Company Accounting Ovetdglard Auditing Standard No. 16. In addition, hadit Committee has received the written
disclosures and the letter required by the applécedguirements of the Public Company Accounting@ight Board regarding KPMG LLP’s
communications with the Audit Committee concernimdependence and has discussed with KPMG LLP dispgandence.

Based on the review and discussions referred teaaltbe Audit Committee recommended to the Boaatltthe audited financial statements be
included in the Company’s Annual Report on FormKLdr the year ended December 31, 2013.

This report is submitted on behalf of the followingependent directors, who constitute the Auditn@ottee:

Scott M. Tabakin, Chairman
Marjorie M. Connelly

John H. Fain

James M. Voss
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PROPOSAL 4 - ADVISORY VOTE TO APPROVE NAMED EXECUTI VE OFFICER COMPENSATION

At the 2012 annual meeting of stockholders, the Gamy’s stockholders voted in favor of conductingaanual non-binding advisory stockholder vote
on the Company'’s executive compensation. Basetatrvbte, a proposal to approve, on a non-bindéhgsary basis, NEO compensation has been
included in this Proxy Statement.

Pursuant to Section 14A of the Exchange Act, then@any's stockholders are being asked to approva,mam-binding advisory basis, the
compensation of the Company's NEOs as disclostdsriProxy Statement, including the Compensaticstssion and Analysis, the Summary
Compensation Table and related tables and dis@sesitihis vote provides stockholders with the opputy each year to express their positive or
negative vote on the Company's overall executivepansation program, policies and procedures. Oardbelieves that annual advisory votes on a
resolution to approve NEO compensation will alltne Company’s stockholders to provide more regulput to the Company on our compensation
philosophy, policies and practices as disclosealimproxy statements.

An objective of the Company is to retain highly ffieed and talented executives and to provide appate incentives to encourage their high
performance, which creates value for the Compastgtskholders. As described in detail in this Pr&gtement, the Company seeks to closely alig
interests of its NEOs with the interests of itscktwlders and appropriately reward executive paréorce while avoiding the encouragement of
unnecessary or excessive risk-taking. Stockholaerencouraged to read this Proxy Statement’'s Cosapien Discussion and Analysis for a more
detailed discussion of the Company's executive @msgtion programs, philosophy and principles. Aevat this matter will not address any specific
item of compensation, but rather the overall corspéon of the Company's NEOs. Accordingly, stocklbaod are asked to indicate their support for the
Company’s compensation of its NEOs by casting thefies "FOR " the compensation of the NEOs whose names aegllistthe Summary
Compensation Table on page 43 herein, as disciogbis Proxy Statement, including the Compensaliistussion and Analysis, the Summary
Compensation Table and related compensation tabkésarrative.

This vote is advisory and non-binding, but will pigke information to the Company and the Compensdfiommittee regarding stockholder sentiment
about the Company's executive compensation philosgglicies and practices, which the Compensaliommittee will be able to consider when
determining executive compensation for the remainfl@014 and beyond. The Compensation Committeesgahe opinions of its stockholders and
will take into consideration any concerns they maige when making future executive compensationsets.

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

This Compensation Discussion and Analysis descthresnaterial elements of compensation awardeebtmed by, and paid in 2013 to our NEOs
identified in the Summary Compensation Table aheiotompensation tables contained in this Proxie8tant. We also provide an overview of our
executive compensation philosophy and our execetivepensation programs. In addition, we explain bhod why the Compensation Committee of
our Board arrives at specific compensation polieied decisions involving the NEOs.

This Compensation Discussion and Analysis is intelni provide all of the necessary and relevawirinétion to assist in your voting decision. In t
of the very strong stockholder support of our ex@eucompensation at the 2013 annual meeting akbtlders, the Committee concluded that no
significant revisions were necessary to our comagms program for our NEOs.

EXECUTIVE SUMMARY

Our Business

PRA is a specialized financial and business seswioenpany. We are a market leader in the consuei@muirchase and collection industry. The
Company also provides a broad range of fee-baseites to include revenue enhancement for locakgawents; vehicle location, skip-tracing and
collateral recovery for auto lenders, governmeets, law enforcement; contingent consumer debt esgoan behalf of banks, credit providers, and
debt purchasers; and filing of class action claam$ehalf of institutional investors, manufacturensd retailers. PRA was founded in 1996 and has
been public since 2002. We are distinguished bystong customer focus, continuous innovation, @nitlire of integrity and compliance. We have
approximately 3,500 employees in the United Statesthe United Kingdom. For more information abowt businesses, please refer to our Annual
Report on Form 10-K filed with the SEC on Februa8y 2014.

2013 Business Highlights

In 2013, we were able to deliver another conseeutear of strong performance. Our performance B820as significant and continued to reflect our
attention to driving the top line, identifying aimdproving operational efficiencies, and maintainangtrong and flexible capital structure. Due to ou
steady leadership, we continue to be strong in caléctions from both bankruptcy and core portfslisupported by an impressive performance b
employees.

During 2013, we had the following significant acqaishments:

« In 2013, we experienced net income growth of 38%»n 2012. Net income attributable to PRA finist#l3 at $175.3 million, comparable to
$126.6 million in 2012. Diluted earnings per sh@PS) totaled $3.45 for the year, compared with BP$2.46 in 2012, representing an
increase of 40%;

« We increased revenue by 24% to $735.1 million ab callections grew 26% to a record $1,142.4 rmil
» Portfolio acquisitions totaled $656.8 million, coanpd with $538.5 million in the prior year; ¢
« We had a 22% return on average equity, excedtlim@ompanys full year target of 209

2013 Executive Compensation Highlights

The Compensation Committee believes that the cosgtiem programs and performance incentives in pla2€13, as more fully described herein,
contributed to the achievement of the Companyaniiial and operational outcomes. The total compemspaid to the Company's NEOs in 2013
reflects the Compensation Committee's recognitfcheair contributions to the Company's financiatfpemance.

In 2013, we took the following compensation actions

* We increased the base salaries of our NEOs todye consistent with the market median (as detexchin consultation with FW Cook) while
taking individual performance into consideration;

*  We completed our annual risk assessment ofediritive plan designs Compamyde;

*  We updated several important Compensation Commendocuments, including its Charter and Philospfihgnsure they remained current
with our pay practices and our growing businesd; an

* We approved grants of shares under the 2013-I@nm Incentive Program, taking into consideratiagrket median, Company and
individual performance, future contributions, amy aelated retention concerns.
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In January 2014, the Compensation Committee alslottte following actions:

* We approved 2013 cash non-equity incentive asvatlibve the market median consistent with abowgeta&@ompany performance as
compared to our peers;

* We reviewed current stockholding levels and aligthedstockholding targets of our NEOs and of ouar8l

* We approved our 2014 compensation program to diectirants under the 2014 program, ®gjty incentive targets and base salary incre
These decisions took into consideration market aedCompany and individual performance, future Gbations, and any related retention
concerns; and

*  We approved 2014 Director compensation based ameendations by F.W. Coc

2013 Corporate Governance Highlights as Relatedhie Compensation Committee
We strive to maintain good governance standards weifjard to our executive compensation policies aadtices. The following practices were
effect during 2013:

¢ The Compensation Committee is composed solelydg#fpandent directol

« The Committee has established methods to conwatewith stockholders regarding their views onexecutive compensation program as
previously described in the Communication with Bftgs section as found on page 6 in this ProxyeStant;

* The Compensation Committee’s independent congtiemsconsultant, FW Cook, is retained directlythg Compensation Committee and
performs no other consulting or other servicedtierCompany;

* The Compensation Committee conducts an annuiweand approval of our compensation strategymodrams, and works to assess the
risks of these programs. This work is done to redbe likelihood of any of our compensation progsdraving a material adverse effect on
the Company;

e We maintain stock ownership guidelines for ol#Q$ and progress towards those guidelines is nredi@nnually. The Compensation
Committee reserves the right to pay out cash banimsequity in the event that an NEO has not mégigfecant progress towards meeting or
exceeding the established guidelines. The Commiéteiewed the levels of ownership guidelines coragdo our Compensation Peer Group
(as described on page 30);

« Our NEOs do not receive perquisites other thanlvaisement for a comprehensive physical examinati@ny five years; ar

« The Company does not provide excise tax grossanpl requires a double trigger (a change in cbotrihe Company combined with
termination of the NEO’s employment) for activatitng NEO'’s right to a severance payment in the gbani control component of the NEOD’
employment agreements.

PHILOSOPHY AND OBJECTIVES OF OUR EXECUTIVE COMPENSA TION PROGRAM

Our compensation philosophy is to align our NE@ay with performance, while ensuring that our exigeucompensation is attractive, flexible, ma
based and closely synchronized with the interestsiostockholders. Our compensation objectived@gdtract, hire, and retain the caliber of exaa
officers necessary to deliver sustained high peréorce to our stockholders; to ensure that our casgi®mn programs pay for performance; that
compliance related issues are not rewarded; thaeward both short and long-term performance; thatpay programs are aligned with stockholder
interests; and that corporate governance bestipeadre taken into consideration. Our executivepensation program is an important component in
each of these compensation goals. Equally impgreatview compensation practices as a means foneoritating our goals and standards of con
and performance and for motivating and rewardinglegrees in relation to their achievements. Withiis framework, we observe the following
principles:

«  Attract, retain, and motivate highly skilled executves: We believe our NEOs should have compensatiorbanéfits programs that are
market competitive to our peer group and that peasito hire top caliber individuals at all levels;

* Be competitive with PRA’s peer companiesCompensation programs are built to be competitiitk aur peer companies and the actual
awards take into consideration individual contribus to the Company to differentiate internallyvbe¢n NEOSs;

« Create commonality of interest between managemennd stockholders by tying realized compensation diretly to changes in
stockholder value: The interests of our NEOs should be linked withsthof our stockholders by tying realized compensadirectly to
changes in stockholder value;

« Drive the attainment of short-term and long-term financial and strategic objectivesOur compensation programs are built to link directl
to our short and long-term performance goals. @uaual non-equity incentive plan is directly tiedatonual performance whereas our long-
term incentive programs are designed to focus thmee year performance and retention period; and
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« Be performance-based, with variable pay constitutig a significant portion of total compensation A significant portion of the annual
compensation of our NEOs should vary with annuaiiess performance and each individual's contriloutd that performance. All pay for
performance decisions also take compliance withlicable laws and regulations into considerasiod do not reward where instances of
non compliance may exist.

Executive compensation should be linked, direatlg eaterially, to the Company's overall performaacd each NEOs' individual performance, and
should reward past performance and motivate fyteréormance.

HOW WE MAKE COMPENSATION DECISIONS

Role of the Compensation Committ

The Compensation Committee, which is currently mauef four independent directors, is responsibleur Board for overseeing our executive
compensation policies and programs. Among its dutlee Compensation Committee is responsible fonditating the compensation recommendat
for our CEO and approving all compensation for@teO’s direct reports (including the other NEOs). Altgbithe Compensation Committee consit
the CEO's recommendations, the Compensation Cog®iitlependently evaluates the recommendationmakds all final compensation decisions
within the parameters of its compensation philogofthis includes the following:

« Evaluating the competitiveness of each NEO'altoompensation package including base pay, ammmakquity incentive and long-term
incentives;

¢ Reviewing and approving corporate incentive goats @bjectives

e Evaluating individual performance results in liglithese goals and objectiv

« Ensure no compliance issues exist when making peigidns

* Approving any changes to the total compensatiokage; an

« Overseeing employment agreements including theanrahgroces:

The Compensation Committee is supported in its viegrkW Cook (an executive compensation consultémt) CEO, and the Senior Vice President of
Human Resources and her staff.

Role of the Chief Executive Office

Within the framework of the compensation and besgiiograms approved by the Compensation Comndtidébased on a review of market
competitive data completed annually, our CEO recemmis the mix of annual base pay, annual non-equigntive and long-term equity incentive
awards that the CEO'’s direct reports should recas/both target and actual total direct compensalibese recommendations are based upon his
assessment of each executive officer's performaheegperformance of the individual's respectiveibess or function, and any employee retention
considerations. The Compensation Committee revaw<EQ’s recommendations and approves any compenshanges affecting the CEOdirect
reports as it determines in its sole discretion: OHO does not play any role with respect to anttenaffecting his own compensation and is not
present in Compensation Committee meetings when @30s discussed. The Compensation Committee rakegdte to the CEO duties and
responsibilities, as the Compensation Committeendee be in the best interests of the Company,igedvsuch delegation is not prohibited by
applicable law, rule or regulation. Delegated duirelude, but are not limited to the ability oEtE@EO to grant a specified number of nasted shart
of the Company's common stock to newly hired, rdggmomoted or other non-executive officers in@cance with specified parameters.

Role of the Compensation Consulta

The Compensation Committee has retained FW Codk agecutive compensation consultant. FW Cookntsmdirectly to the Compensation
Committee. The Compensation Committee may repl&¢eCBok or hire additional consultants at any tilveepresentative of the FW Cook attends
meetings of the Compensation Committee and comrategavith the Committee Chair between meetinge@sested.
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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 consulting agredm@anerally, these services include advising tben@ensation Committee on the principal aspects
of our executive compensation program and evolindgstry practices and providing market informaténd analysis regarding the competitivenes
our program design and our award values in relatiqgrerformance.

During 2013, FW Cook performed the following seedgdor the Compensation Committee:

« Provided a competitive evaluation of total comgegtion for the CEO and his direct reports (inatgdihe other NEOS) versus our
Compensation Peer Group (as disclosed on pagen8®ther survey data;

* Provided recommendations to the Compensation Caermin selection of companies for inclusion in@wnpensation Peer Grol

» Provided a competitive evaluation of share usaitjah, and fair value transfer versus CompensaReer Group dal

* Reviewed and provided advice on the Compensatisnu3sion and Analysis section for the proxy statéraed related compensation tak

* Reviewed committee materials and provided commgntaen appropriat

e Participated in extensive risk analysis of all intbee pay programs at the Company;

« Provided a competitive review of the Compangirector compensation program versus CompensBgen Group dal

FW Cook provided no services to management dur@i2The Compensation Committee retains sole aitytiorhire any compensation consultant,
approve such consultant’'s compensation, deterrhm@ature and scope of its services, evaluateifsymance, and terminate its engagement. The
total amount of compensation consulting fees fdr@ere $170,926. The Company has assessed theemdince of FW Cook pursuant to SEC rules
and has determined that no known conflict of irgeexists that would prevent FW Cook from serviaga independent consultant to the
Compensation Committee.

Use of Competitive Data

Executive compensation should assist the Compaattriacting, incentivizing and retaining high gtyatialent, and should be reasonable in compal
to like positions in like companies and should égponsive to the current environment. ConsequethidyCompensation Committee strives to provide
executive compensation packages that include a ioatitn of base pay and incentives that are apatgoin the relevant marketplace.

While the Compensation Committee does not belibaeit is appropriate to establish compensatiorlelased solely on benchmarking, the
Compensation Committee believes that informatigyareing pay practices at other companies compatatilee Company is nevertheless useful as a
tool as it recognizes that compensation practioest ime competitive in the marketplace. Accordintliy, Compensation Committee engages FW Cook
to assist and make recommendations in connectitintie selection and periodic review of companielset included in the “Compensation Peer
Group” (as disclosed on page 30), as well as rblatalysis in connection with updates made withegyeroval of the Compensation Committee. We
believe the Compensation Peer Group representydgiamizations that most closely correlate with g therefore lean toward the business services
industry with a focus on specialized finance. Tampanies who are included in the Compensation @emrp were included based on certain metrics,
principally income, market capitalization and coaxity, comparable to those of the Company. Revéntsken into consideration but not as heavily
as other prior metrics listed as not all of ourhceeceipts are represented in our revenue numAesignificant portion of our cash receipts are relea

as a reduction of principal on receivables bookatiher than revenue.

The total target direct compensation approximdtegiiedian of the Compensation Peer Group. Actisll campensation may be above or below this

range based on actual performance. Realized longiteentive and total direct compensation willwéom the median based on actual financial and
stock price performance. In making its year-end pensation decisions, the Compensation Committesdrtbait

Notice of Annual Meeting of Stockholders and 201dxy Statement | :




Company performance was strong on a relative ldasisn comparison to the industry as a whole. Toe@nsation Committee also noted that the
Company exceeded its 2013 financial performanaetar

In its review of the 2013 compensation of the Cony®NEOs, the Compensation Committee primarilyieexed the compensation practices of the
Compensation Peer Group listed below:

2013 Compensation Peer Group

Cash America International
Credit Acceptance
Dealer Track Holdings

DFC Global
Encore Capital Group
Equifax
EZCORP
Fair Isaac
First Cash Financial Services
HMS Holdings
Ocwen Financial
World Acceptance Corp
Wright Express Corp

The 2013 Compensation Peer Group has been upaatadiHe 2012 Compensation Peer Group and no langeides Asset Acceptance Capital Corp,
(acquired by Encore Capital Group) and EPIQ Systeesause their market capitalization and net incorere no longer comparable with the rest of
the peer group and the Company. To keep a meathimgfiober of peers, the Company and FW Cook evaluaiteer possibilities and added HMS
Holdings due to their closely aligned market cdjziggion and net income to the peer group and the@ny.

In addition to Compensation Peer Group data, thegamsation Committee reviews, but does not placewrh emphasis on, financial services and
general industry compensation survey data develbgete compensation consulting firm of Towers WatsThe primary focus on the Compensation
Peer Group data relates to the more direct maiohiesms of company size and business mix. The @osgtion Committee uses this data to ascertain
the competitive market for our NEOS, to determirieether the Company's compensation levels are caiupeand to make any necessary adjustm

to reflect executive performance and Company peréoice. As a part of this process, FW Cook measuotesi pay levels within each compensation
component and in the aggregate. FW Cook also revieesmix of the Company’s compensation componsittsrespect to fixed versus variable,
short-term versus long-term and cash versus etpaised pay. This information is then presentededdmpensation Committee for its review and
use.

The Compensation Committee generally comparesdimpensation of its CEO and other NEOs to the medlidhe Compensation Peer Group. In
addition, the Compensation Committee also considetsrs such as our performance within the Comgt@ns Peer Group, the unique characteristics
of the individual NEO'’s position, and any successand retention considerations. The Compensationnitiee also uses benchmarks of its executive
compensation against the Compensation Peer Groaphince its ability to remain competitive in attieg executives.

Notice of Annual Meeting of Stockholders and 201dxy Statement | :




COMPONENTS OF OUR EXECUTIVE COMPENSATION PROGRAM
The primary components of the Company’s executbragensation program and the purpose of each compeare presented in the table below. The
Compensation Committee measures the competitiveriess programs by looking at the median of thenpensation Peer Group and the Towers
Watson data for each compensation component. Thegp€oesation Committee considers the recommendatioits consultant, FW Cook, in the
process of allocating the mix of total compensatiorong each element of compensation, so as todaahe right balance of short-term and long-term
compensation. The compensation of executives wke tige greatest ability to influence the Compafigancial performance is predominately
performance-based and at risk, which is consistéhtthe Company's overall compensation philosophy.

Compensation
Component

Key Characteristics

Purpose

Principal 2013 Actions

» Attract executive talent;
* Recognize and reward experience and skills;
* Provide motivation for career development and

Effective January 2013, the Committee

made adjustments to the base salaries of our

CEO and our other NEOs to further align

w D

ng
f

Benefits

necessary business purpose.

Annual Base Pay Fixed enhancement; and with the market median. Adjustments we
« Ensure that all employees receive a basic leivel o also made in January 2014 based on 201
compensation. performance and market data.

The NEOs received annual incentive

Annual Non- » Motivate and reward exequtives to meet or exageulal |awards ranging from $650,000 to

Equity Incentive Variable corporate and business unit performa_nce; and $1,600,0QO for 20;3 performance. Annga

Program « Focus on short-term (annual) objectives and erag®i Non-Equity Incentive targets were revisit¢d
accountability by rewarding for performance. for 2014 and updates were made as

appropriate.
» Motivate NEOs to achieve our multi-year business The NEOs received annual long-term
objectives by tying incentives to the performantewr equity incentive awards with values rangi

Long-Term Equity Variable common stock over the long-term; from $349,834 to $1,600,010. One-third ¢

Program « Reinforce the link between the interests of o&Q¢ and |[this value is subject to time-based vesting
our stockholders; and and the other two-thirds are subject to
« Assists in our ability to attract and retain tdle performance-based vesting.

Health and Welfarg . . . No changes to the programs in 2013 and

Plans and Fixed . gLomS:;aeer:]nﬁloyee ?salfp’isigd | - therefore, no changes affecting the NEOS.

Retirement Plans PP ployees in attaining financial security

Perquisites and .

omgr Personal Fixed « Business related benefit to our Company or seaves |0 changes to the programs in 2013 and

therefore, no changes affecting the NEO$.

Annual Base Pay

Annual base pay is, in most instances, set ondginidual basis at the time the employee entersémtployment with the Company, or upon promotion
or other change in job responsibilities. Howeveis reviewed annually and the Compensation Coremitbnsiders the relative importance of the
position, the competitive marketplace, and theviddial's performance and contributions prior to ingkany adjustments.

In 2013, the Compensation Committee made a detatioimto increase annual base pay for all of ouONEaking into consideration performance and
market alignment. More information regarding in@@sto annual base pay can be found on page 31.

Annual Non-Equity Incentive Program

In 2013, the annual non-equity incentive progranr (@013 Annual Bonus Plan”) provided for a casmi®based on financial performance. The
financial goals for all of the NEOs were set by @@mpensation Committee. Each NEO was assignechaoa Bonus Plan target
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established by the Compensation Committee in Jgr@k3. Although financial goals are the main congyd in the Annual Bonus Plan awards,
individual contribution and performance is alsoeialnto consideration.

The annual non-equity incentive awards grantedutd\iEOs under the Annual Bonus Plan are designgdatify as performance-based compensation
under Section 162(m) of the Internal Revenue Cdue“Code”). For 2013, the Committee establishéaraula equal to two percent of operating
income as the maximum amount payable to each NEOr{mo event more than the Annual Bonus Plam’stlof $2 million per employee). The
formula establishes the maximum award for each NE®actual payouts are determined by the Comngtteecising negative discretion if warranted,
taking into consideration the financial measures factors discussed below. No payment would be nfatle Company does not have positive
operating income as there is no minimum actual Eam

In order to establish a direct link between theiiests of our NEOs and our stockholders, the Cosgiem Committee assesses Company performanc
relative to a series of financial measures as age#itrategic and qualitative factors to arrivéhatrion-equity incentive bonus pool to be usedHer t
payment of Annual Bonus Plan awards for the curyeat. The Compensation Committee may adjust tiseguity incentive bonus pool and the
individual non-equity incentive bonus amounts awdrdnder the Annual Bonus Plan based on corponaténdividual performance, both financial

and non-financial. When corporate performancerangt, the Compensation Committee approves highereguiity incentive awards in the aggregate
than it does when corporate performance is wedltex.Compensation Committee also takes into coreider mitigating factors affecting financial
performance, and does not apply a strictly forntudgiproach in determining either the individuafioancial performance portions of the non-equity
incentive award.

Annual non-equity incentive payments under the 28dB8ual Bonus Plan for 2013 performance were detethbased on recommendations from the
CEO (other than his own, which is established lgyGompensation Committee). In preparing his reconaation, the CEO considered both the
financial performance of the Company and eachebther NEO’s individual and departmental contiitms, while keeping an open view towards
market data. For 2013 performance, the primaryiosetrsed to determine the neguity incentive bonus pool continued to be netafeg income ar
earnings per share. We believe these are mostitdoof the Company’s financial success duringfigwal year and what we want the executives to
focus on achieving. Net operating income is th@ine from operations after subtracting costs anémsgs associated with those operations. It can be
found on our income statement in the line calledttime from Operations.” The CEO and the Compens&mmmittee then met to discuss the CEO’s
recommendations, the Committee made such adjussrasrit determined necessary and then all of ther MEOs’ non-equity incentive payments
were finalized and approved through a Compens&mmnmittee vote. The Compensation Committee fulgdeined and approved the amount of our
CEOQ'’s award based on similar criteria without infsatn or the presence of the CEO. The Compens&@&@mnmittee evaluated 2013 net operating
income against the 2013 goals and determinedhbatbmpanys financial performance had exceeded expectatidres Compensation Committee &
took into account significant revenue growth, grhowt cash receipts and cash collections, net dpgratcome growth, and record levels of debt
buying in 2013.

The Compensation Committee may exercise negatsaetion to adjust the bonuses that may othervesealyable under the 2013 Annual Bonus F
however, based upon 2013 performance, the Compensgdmmittee did not make this election.

Long-Term Equity Program

Our practice is to grant LTI awards to our NEOs atlter executives as a mix of performance-basddatesl shares and timeased restricted share:
amounts that are consistent with competitive pcactfThese awards are made after a regularly sae@dard meeting, upon the Compensation
Committee’s recommendation and Board approval.grhat date is determined by the date of the CongtemsCommittees vote. Any LTI awards s
earned will be granted in fully paid shares of¢tbenmon stock of the Company.

In determining the amount of an individual LTI a@athe Compensation Committee considers an NEQfsqeance during the preceding year,
potential future contributions, and retention cdesations, as well as market data for the NEO'stipmsin the Compensation Peer Group.
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LTI awards may also be granted when an employpeimoted to recognize the increase in the scopésalr her role and responsibilities. From time
to time, we may also make special awards in the fofr restricted stock to commemorate major milestor selective awards in situations involvir
leadership transition. The Compensation Committag atso approve grants of LTI awards to new hitgheatime of their hire in order to align them
as quickly as possible to stockholder interestsirdumstances warrant.

In the first quarter of 2013, the NEOs receivedld award with multiyear financial performance measures. In determitiie amount of an individL
LTI award, the Compensation Committee considem&®’s performance during the preceding year, p@éfitture contributions and retention
considerations, as well as market data for the ME©Sition in the Compensation Peer Group.

The 2013 LTI Program focused on three key elemeuish representing one-third of the total awajccdntinued Company service, (i) return on
equity (“ROE"), and (iii) total stockholder retutirSR”). Each component within the program is independeth@bthers and awards can be earn
any of these categories based on the requireméihis what category. The one-third weighting fisné-based awards varies from our 2012 LTI
Program, which was weighted at one-fourth. This d@se to reinforce the importance of the continGedhpany service of our executives and further
align their pay packages with market.

* The continued Company service element, is a-biased restricted stock grant that vests ratabdy three years. The incorporation of the
time-based element is to retain high caliber exeestand reward for past performance;

« The ROE component is based on the extent tohthie Company achieves a three year annualized 8@k calculated quarterly over the
ROE 2013-2015 performance period. The Compens@@mnmittee believes ROE is a good |laiegm measure that NEOs should be mea:
against when evaluating the sustained profitabdftthe Company;

e The TSR component is based upon the Companiisement of relative stockholder value, calculajedrterly over the TSR 2013-2015
performance period using as a comparison one-fitde TSR of the NASDAQ Composite and two-thirdishee TSR of the Compensation
Peer Group. The TSR element further aligns the NE@®erests to stockholder interests; and

*  The amount of target shares that may be eameddh year range from zero to 200% as detailéuy lisear interpolation, in the following

tables:
Value Target Shares Earned (%) Value Target Shares Earned (%)
Less than 14.5% Zero Below 35" percentile Zero
15.50% 50% 35" percentile 50%
16.50% 100% 50" percentile 100%
17.50% 150% 65" percentile 150%
18.5% or more 200% 80" percentile 200%
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DECISIONS FOR 2013

The following section contains information on then@pensation Committee’s decisions on the variorecticompensation components for 2013 and
information regarding certain performance measarnesgoals. These measures and goals are disclo#isel limited context of our executive
compensation program. Investors should not apm@getperformance measures and goals to other centext

2013 compensation for our NEOs is detailed in #idet below”®.

Named Executive Officer Annual Base Pay Annual Bonus Plan Long-Term Incentive ©“
Steven D. Fredrickson $750,00! $1,600,00 $1,600,00 $3,950,00
Kevin P. Stevenson $400,00I $1,000,00 $700,00! $2,100,00
Michael J. Petit $400,00! $1,000,00 $700,00I $2,100,00
Neal Stern $350,001 $700,001 $400,00! $1,450,00
Christopher B. Graves $300,00! $650,00! $350,00i! $1,300,00

@ Values in table may vary slightly from the 2013 $nany Compensation table found on page 43 due tading

@ Please see our 2013 Summary Compensation tabégaised by the SEC on page 43 of this Proxy Statétoesee full disclosure information including ather compensation,
footnotes and narrative disclosure.

® LTI values represent grants made on January 23 20d February 5, 2013 at prices of $34.48 perestwad $36.76 per she

@ LTI share price adjusted to represent post splitesiprice

These decisions were based on the Company’s dutaatial results, which were substantially abdwe targets for 2013, as indicated in the table
below.

Percent Improvement

2012 Actual 2013 Target 2013 Actual

Over 2012
Revenue $592.8 million $666.4 million $735.1 million 24.0%
Net Operating Income $216.1 million $255.2 mitlio $297.5 million 37.7%
Operating Expenses to Cash Receipts Rg 38.8% 37.4% 36.0% 7.2%
Cash Collections $908.7 million $1,031.1 million $1,142.4 million 25.7%
Diluted Earnings Per Share $2.46 $2.93 $3.45 40.2%

Steven D. Fredrickson, 54, Chairman, President an@hief Executive Officer
A complete description of Mr. Fredrickson’s qualtions is set forth on page 13 of this Proxy Steta.

Mr. Fredrickson was challenged with targets thatensggressively set. He was tasked with obtaining:
e Growth of Revenue of 12¢
e Growth of Net Operating Income of 18
* Improvement of Operating Expenses to Cash Recejp#®bo
«  Growth of Cash Collections of 13%:; ¢
e Growth of Diluted Earnings Per Share of 1¢

Steven D. Fredrickson

Compensation Component Percent Increase | Component as a % of
from 2012 2013 Compensation
Salary $725,000 $750,000 3% 19%
Annual Bonus Plan $1,300,000 $1,600,000 23% 41%
Time Based Long-Term Incentive $374,995 $533,337 42% 14%
Performance Based Long-Term Incentive $1,124,986 $1,066,673 -5% 27%
Total 2013 Compensation $3,524,981 $3,950,010 12% 100%

@ For 2013 awards under the LTI program were updatee-third time-based vesting and two-thirds grenfance-based vesting from one-quarter time-basstig and three-quarters
performance-based vesting.
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Kevin P. Stevenson, 50, Executive Vice Presidenthief Financial and Administrative Officer, Treasurer and Assistant Secretary

Prior to cofounding the Company in 1996, Mr. Stevenson seag@ontroller and Department Manager of Financait@| and Operations Suppor
HRSC from 1994 to 1996. Prior to joining HRSC, keved as Controller of Household Bank's Regionat®ssing Center in Worthington, Ohio. He is
a certified public accountant and received his B.AS. with a major in accounting from The Ohio Stakeiversity.

In addition to the Company’s strong financial résuMr. Stevenson helped to successfully drivefellewing initiatives:
« Drove the successful convertible debt process wiaitded $287 million of convertible de
e Lead the Compang’common stock buyback initiative which resulte®%8 million in repurchased shares;
» Completed the three-fame stock split by means of a stock divids

Kevin P. Stevenson

Compensation Component 2012 2013® Percent Increase | Component as a % of
from 2012 2013 Compensation

Salary $375,000 $400,000 7% 19%
Annual Bonus Plan $950,000 $1,000,000 5% 48%
Time Based Long-Term Incentive $112,450 $233,254 107% 11%
Performance Based Long-Term Incentive $337,472 66812 38% 22%
Total 2013 Compensation $1,774,922 $2,099,866 18% 100%

®  For 2013 awards under the LTI program were updatehe-third time-based vesting and two-thirds grenance-based vesting from one-quarter time-basstiing and three-quarters
performance-based vesting.

Michael J. Petit, 54, President, Bankruptcy Service

Mr. Petit joined the Company in 2003 to lead therPany's efforts in purchasing bankrupt consumeoauts. Prior to joining PRA, Mr. Petit was
Managing Director and Head of the Core and Comnatinios Technologies Group in the Investment BanKingsion of Pacific Crest Securities. Mr.
Petit has also held senior investment banking lositwith Jefferies & Company and Banc One Capitatkets. Mr. Petit received a B.S. in
mechanical engineering from the University of itis and an M.B.A. from The University of Texas atsAin.

Mr. Petit lead Bankruptcy Services to another ssite year, including the following achievements:
« Cash collections exceeding budget by 12% to re4€8.9 million
» Revenue achievement of $230.6 million;
e Successful integration of 2012 NCM acquisition wathkey employees retaine

Michael J. Petit

Compensation Component 2012% 2013® Percent Increase | Component as a % of
from 2012 2013 Compensation

Salary $325,000 $388,462 20% 19%
Annual Bonus Plan $1,299,989 $1,000,000 -23% 48%
Time Based Long-Term Incentive $112,450 $233,253 107% 11%
Performance Based Long-Term Incentive $2,587,443 $466,608 -82% 22%
Total 2013 Compensation $4,324,883 $2,088,323 -52% 100%

@ Mr. Petit's 2012 awards under the LTI program include a spghtal long term equity incentive award of $2,860,granted in January of 20

@ For 2013 awards under the LTI program were updatee-third time-based vesting and two-thirds grenfance-based vesting from one-quarter time-basstig and three-quarters
performance-based vesting.
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Neal Stern, 46, Executive Vice President, Chief Opating Officer, Owned Portfolios

Mr. Stern joined the Company in January 2008 amddgponsible for all domestic owned portfolio coflen activity, including call centers, legal
outsourcing, collection agency outsourcing, propatistomer service, and portfolio collection stggtand analytics. Prior to joining PRA, Mr. Stern
was a senior executive with the Target Corporationning collection and customer service vendoragament operations.

Mr. Stern had a successful 2013, helping to champio compliance efforts and achieve financial agolishments, including the following:
« Cash collections exceeding budget by 10% to re&é6.$ million
* Revenue achievement of $447.9;
¢ Increased investment in legal collectic

Neal Stern
Compensation Component Percent Increase | Component as a % of
from 2012 2013 Compensation

Salary $325,000 $350,000 8% 24%
Annual Bonus Plan $670,000 $700,000 4% 48%
Time Based Long-Term Incentive $99,962 $133,334 33% 9%
Performance Based Long-Term Incentive $299,948 66858 -11% 18%
Total 2013 Compensation $1,394,910 $1,450,002 4% 100%

@ For 2013 awards under the LTI program were updateme-third time-based vesting and two-thirds qrenfince-based vesting from one-quarter time-basstig and three-quarters
performance-based vesting.

Christopher B. Graves, 45, Executive Vice PresidenCore Acquisitions

Mr. Graves directs PRA’s acquisition of chargedd#bt from leading U.S. creditors, and was appdiiehis current role in 2013. He joined PRA in
2006 as Vice President, Portfolio Acquisitions, avab appointed to Senior Vice President, Core Agitions in 2009. Mr. Graves has 21 years of
experience in the financial services industry. Pidgoining PRA, he was Vice President of Acquisis and Group Manager for the Credit Recovery
Services division of Capital One. He previouslyseras Vice President in the role of regional manag Signet Bank and First Union. Mr. Graves
an MBA from The College of William and Mary. He ead a B.S. in Business Administration from WakegSbiniversity, and graduated from the
Consumer Banking Association’s Graduate SchooleittRBank Management at the University of Virginia

Mr. Graves lead the Company’s core investmentschvhad various achievements, included the following
e Achieved a record $395 million in Core portfoliov@stments; ar
*  Provided underwriting support for Core portfoliqyagsitions related to the UK busine

Christopher B. Graves

Compensation Component

2013%
Salary $ 293,07
Annual Bonus Plan $ 650,00(
Time Based Long-Term Incentive $ 116,57
Performance Based Long-Term Incentive $ 233,25
Total 2013 Compensation $ 1,292,91

® 2012 data not shown for Mr. Graves as this isihé$ year as an NE!
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DECISIONS FOR 2014

In December 2013, the Compensation Committee éstelol new 2014 annual base pay rates as well eswed, and in some instances revised, the
2014 approved target Annual Bonus Plan award leVélsse adjustments were made after reviewing rhdeta and taking into consideration future
individual contributions to the organization. Tledldwing chart reflects the adjustments that weit ieffect on January 1, 2014:

2013 Annual Bonus 2014 Annual Bonus

Name 2013 Annual Base Pay 2014 Annual Base Pay Plan Target Target
Steven D. Fredrickson $ 750,000 |$ 850,00( | $ 800,00( | $ 900,00(
Kevin P. Stevenson $ 400,00( | $ 430,00( [ $ 500,00( | $ 500,00(
Michael J. Petit $ 400,00( | $ 425,00( | $ 500,00( | $ 500,00(
Neal Stern $ 350,00( | $ 375,00( | $ 350,00( | $ 375,00(
Christopher B. Graves $ 300,00( | $ 350,00( | $ 325,00( | $ 350,00(

Additionally, in February 2014 the Compensation @uttee granted LTI awards to the NEOs based oasisessment of their 2013 performance and
the market data for each NEOs’ position in the Cengation Peer Group. The LTI awards granted intgetpr2014 were granted pursuant to the 2014
LTI program, which is identical to the 2013 LTI Bram described starting on page 32. The Compems@vonmittee determined that these LTI
awards would appropriately motivate and rewardNBE®s to work towards achieving the Company’s lomgrt objectives, and further reinforce the
link between their interests and the interestsusfstockholders.

The following table presents the incentive awaodssich NEO granted under our 2014 LTI Programeiorérary 2014. Awards are expressed as
compensation values in the table but are grantgedisrmance-based vesting restricted shares ar&dlibsed vesting restricted shares under the
program. These awards generally will not be repbirieche Summary Compensation Table until next.year

Long-Term Incentive Program —
Performance Shares Compensation

Long-Term Incentive Program —

Named Executive Officer Time-Based Compensation Value

Value @
Steven D. Fredrickson $583,32: $1,166,62 $1,749,94
Kevin P. Stevenson $266,64: $533,27: $799,91!
Michael J. Petit $233,32! $466,66! $699,98!
Neal Stern $149,98: $299,96! $449,95;
Christopher B. Graves $133,32: $266,60° $399,93:

@ Represent performance shares that will be fullfized only if specific performance metrics are asleid over a three year period (2014-2016). Perfocsmahares can pay out at 0-
200% of the stated value.
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OUTSTANDING PERFORMANCE SHARE AWARDS
During 2013, the Company’s NEOs had three tran¢aeard years 2011-2013) of performance-vestingeshaards outstanding. The key features of
these outstanding awards are included below:

Award Year Measure Performance Threshold Performance Period AcEin\fgnrltent
Adjusted EBITDA Minimum threshold $375 million 20 (1 year) 200%
Return on Equity Minimum threshold for ROE of eas$t 13.5% 2011-2013 (3 years) 200%
2011 Minimum threshold of at least the 35th percentfie a
Total Stockholder Returftompared to peers (1/3 NASDAQ Composite and 2/3|  2011-2013 (3 years) 145%
Compensation Peer Group)
Adjusted EBITDA Minimum threshold $500 million 2012 (1 year) 172%
Return on Equity Minimum threshold for ROE of at least 14.5% 2012-2014 (3 years) 1 ge g%tf/rlrglnej
2012 y
Minimum threshold of at least the 35th percentie a To be determinet
Total Stockholder Returfcompared to peers (1/3 NASDAQ Composite and 2/3 2012-2014 (3 years) by 3/31/15
Compensation Peer Group) y
Return on Equity Minimum threshold for ROE of eas$t 14.5% 2013-2015 (3 years) o g; g/estf/rlngnej
2013 Minimum threshold of at least the 35th percentile a To be determinet
Total Stockholder Returftompared to peers (1/3 NASDAQ Composite and 2/3 2013-2015 (3 years) by 3/31/16
Compensation Peer Group) y
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Realization of 201-2013 LTI Program

In March 2014, the NEOs received payouts with resfmeperformance share awards that were grant@drinary 2011 for the three-year performance
period of 2011-2013. These awards were earned aiddopsed on our actual performance relative tdatget goals of EPS (200%), ROE (200%), and
TSR (145%). The final award payments to the NEOsewe

Named Executive Officer Target Number of Shares Awarded Actual Number of Shares Awarded
Steven D. Fredrickson 37,008 67,181
Kevin P. Stevenson 17,763 32,246
Michael J. Petit 17,763 32,246
Neal Stern 11,841 21,495
Christopher B. Graves 11,841 21,495

POST-EMPLOYMENT COMPENSATION

Tax-Qualified Plans

The Company sponsors the Portfolio Recovery Assegidnc. 401(k) Plan for its employees, including NEOs, who are eighteen years of age or
over. This 401(K) plan is a long-term savings vkhibat enables all employees to make pre-tax ibariions via payroll deductions and receive tax-
deferred earnings on the contributions made. Engasyare eligible to make voluntary contributiongh®plan of up to 100% of their compensation,
subject to Code limitations, after completing signths of service with the Company. The Company makatching cash contributions of up to 4% of
each participating employee's annual base pay. &meps are able to direct their own investments,ren@owide array of choices, in the Company's
401(k) plan.

We periodically compare the competitiveness oftmmefits programs for all our employees, includigiirement benefits, against other employers
with whom we broadly compete for talent. It is @bjective to provide our employees with a bengfiskage that is at or around the median when
compared to other employers.

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

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

Severance and Change in Control Arrangeme!
Pursuant to their employment agreements with thag2my, our NEOs are all eligible for annual basge ggatinuation and/or severance provisions
providing for payments to the executive, the exeeld beneficiaries or to their estates for thédieing reasons:

* Death

« Disability;

» Termination for Reasons other than Ca

*  Constructive Terminatio

e Change in Control “Double Triggeiermination; an

¢ Nonrenewal of an Employment Agreem:

In the case of a termination for Cause, no severpagments will be made. We find each of thesetipescto be typical among our peers and they are
strongly tied to non-compete/non-solicitation agneats in exchange for the severance benefits. ingiance will the organization provide excise tax
reimbursements to any of our NEOs.

For detailed information on the estimated poterp@yments and benefits payable to the NEOs in #emteof their termination of employme
including following a change in control of the Coamy, see the section titled “Post Employment Corapéon Arrangementsh this Proxy Statemer
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PERQUISITES AND OTHER PERSONAL BENEFITS

We do not provide our executive officers, includthg NEOs, with perquisites or other personal benefxcept for comprehensive physical
examinations. The NEOs are required by policy tansitito comprehensive physical examinations eveygdrs (if over 40 years of age) at the
Company's expense, at a cost of up to approxim&®R00 each. This perquisite is provided becawsbelieve it serves a necessary business purpose
and protects the interests of the organizationsaockholders by requiring each NEO to receive ltghlity preventative care and thereby increasing
the likelihood of early detection for any seriolisdss that would prevent them from serving the @any to the best of their ability.

OTHER COMPENSATION POLICIES

In addition to the other components of our exeeutgmpensation program, we maintain a Stock Owipefstideline Policy as described below. This
policy is consistent with evolving best practices &elps ensure that our executive compensatiagrgmodoes not encourage our NEOs to engage in
behaviors that are beyond our ability to effectneentify and manage risk.

Stock Ownership Guideline

In order to further align the Company’s NEOs’ irtgtis with those of the Company's stockholders asdra that management focuses on the
appropriate long-term initiatives designed to imse stockholder value, the Compensation Commitieektablished stock 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 to all of the Company's other employeespsenanagement's commitment to the Company.
The Company's targeted executive share ownersligypstablishes for each NEO, as well as othecathees and managers in key leadership roles,
individual equity ownership goals.

In the first quarter of each year, the Compensdfiommittee is provided with a report showing theeakto which executives have met the applicable
ownership guidelines. This report also includegeted share ownership, actual share ownershigaseror decrease in actual share ownership during
the year, and the amount of both vested and notedaehares. The Compensation Committee may detenviiether, based on the executive’s success
in achieving his or her stockholding targets, thecaitive's annual non-equity incentive, if anypasd in stock, rather than in cash. The specifarah
requirements for each executive only include shtraisare beneficially owned, directly or indirgdtly the executive, but do not include any shares
that have been granted to the executive that havgat vested. In accordance with the revised ppégecutives must retain 100% of after-tax equity
compensation until a prgetermined multiple of annual base pay ownershigadimes is met. Ownership targets are set as épteubf annual base pi

as indicated on the following chart. In order torpié consistent long-term planning by an executomce established, these targets are not resgptexce
upon the approval of the Compensation Committeberevent of a significant promotion of an execeiti@xceptional equity grants, or other
considerations. The following chart details theiggownership targets established for the NEOs.

Targeted Levels of Executive Share Ownership

2013 Annual Base Pay  Multiple Share Targets® Actual Share Holdings®

Steven D. Fredrickson $750,000 70,969 196,722
Kevin P. Stevenson $400,000 22,711 142,333
Michael J. Petit $400,000 22,711 52,248
Neal Stern $350,000 19,872 31,842
Christopher B. Graves $300,000 17,033 34,468

@ Based on a 12/31/2013 stock price of $52.84 pee:

@ As of the Record Dat
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Pledging
No Common Stock may be pledged, alienated, attashetherwise encumbered, and any purported pledgation, attachment or encumbra
thereof shall be void and unenforceable againsCtmapany or any Affiliate of the Company.

Hedging
Employees, officers and directors and Covered Resrshould not "play the market" in Company Se@sitly engaging in speculative transactions
as same day purchases and sales, and are requaechply with the Company’s Anti-Hedging Policy.

No Director or employee of the Company may, diseotl indirectly, engage in any kind of hedging saction that could reduce or limit the Direr’s

or employee’s economic risk with respect to theidings, ownership or interest in the common stockther securities of the Company, including
without limitation, outstanding stock options, st@ppreciation rights or other compensation awtrds/alue of which are derived from, referenced to
or based on the value or market price of commocksbdthe Company s or other securities of the Camyp Prohibited transactions include the
purchase of financial instruments, including, withbmitation, prepaid variable forward contragsuity swaps, collars, puts, calls or other deiveat
securities that are designed to hedge or offseceedse in market value of equity securities ofGbepany.

IMPACT OF TAX POLICIES

Deductibility of Executive Compensatic

One of our compensation objectives is to strucim administer our annual and LTI compensationgfanour CEO and the other NEOs to maxin
the tax deductibility of the payments as “performedbased compensation” under Section 162(m) o€tige to the extent practicable. However, while
the Compensation Committee is mindful of the po&mnpact upon the Company of Section 162(m) ef@vode, it reserves the right to adopt such
compensation arrangements as may from time toliengecessary to retain or attract top-quality mamamnt even if payments may not be deductible
under Section 162(m).
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EXECUTIVE COMPENSATION

COMPENSATION COMMITTEE REPORT

The Compensation Committee of our Board of Directas reviewed and discussed the section of this/Btatement entitled "Compensation
Discussion and Analysis" with management as reduiseltem 402(b) of Regulation S-K. Based on ttiie, Compensation Committee has
recommended to our Board that the CompensatioruBsson and Analysis be included in this Proxy Steget, and incorporated by reference into the
Company's Annual Report on Form 10-K for the figezdr ended December 31, 2013.

The Compensation Committee
David N. Roberts, Chair
Marjorie M. Connelly

John H. Fain
James M. Voss
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2013 SUMMARY COMPENSATION TABLE

The following table sets forth all compensation edea to, earned by or paid to each of the Compaiig®s for all services rendered to the Company
for the years ended December 31, 2013, 2012, ahl, 2@cluding equity awards. The Company does ffet defined benefit pension plans or
nonqualified deferred compensation plans.

Non-Equity
Name and Principal Cash Stock Stock Option | Incentive Plan All Other
Position Year Salary® | Bonus® | Bonus® | Awards “® | Awards ® Compensation, Compensation” Total
Steven D. Fredrickson 2013 $750,000 $1,600,010 $0 $1,600,00D $10,200 | $3,960,21(0
Chairman, President and 2012 $725,000 $1,499,981 $0 $1,300,000 $10,000 | $3,534,981
Chief Executive Officer 75019 $573,306 $1,241,824 $0 $1,185,00p $9,920 | $3,010,050
Kevin P. Stevenson 2013 $400,000 $699,866 $0 $1,000,000 $10,200 $2,110,066
Executive Vice President,
Chief Financial and 2012 $375,000 $449,922 $0 $950,000 $10,000 $1,784,922
Administrative Officer 2011f $348,960 $596,073 $0 $800,000 $9,920 $1,754,952
Michael J. Petit 2013 $388,462 $699,861 $0 $1,000,000 $10,200 | $2,098,523
President, Bankruptcy 2012 $325,000| $270,000 $299,989 $2,699,894 $d $080, $10,000 $4,334,843
Services 2011 $274,244| $750,000 $596,07 $0 $550,000 20,9 | $2,180,237
Neal Stern 2013 $350,000 $400,002 $0 $700,000 $10,200 $1,460,202
Executive Vice President,
Chief Operating Officer, 2012 $325,000 $399,910 $0 $670,000 $10,000 $1,404,910
Owner Portfolios 2011 $259,221 $397,357 $0 $600,000 $9,920 $1,266,498
Christopher B. Graves 2013 $293,077 $349,834 $0 $650,000 $10,200 3081111
(8)
Executive Vice President,
Core Acquisitions

@  Represents actual annual base pay ez

@ In 2011 and 2012 only Mr. Petit earned a cash bémusxtraordinary achievement. No bonuses outsidie Annual Bonus Plan were earned in 2

®  Mr. Petit was granted 8,160 shares of Company camstuxk in February 2013 as payment for a portfdn2012 bonus awarded under the Company’s neityeipcentive plan,
which will vest ratably over three years.

@ The amounts included in the "Stock Awards" colupresent the aggregate grant date fair value afttiek awards granted in 2013, 2012 and 2011 detedhpursuant to ASC Toy
718. The assumptions used by the Company in céileglthese amounts are incorporated by referenbkote 12 to the consolidated financial statementhé Company’s Form 10-K
for the fiscal year ended December 31, 2013, filéH the SEC on February 28, 2014. The shares adarest pursuant to the terms of the Company'sptdgram and consist of
awards that vest based on continued service w&tlCtimpany and awards that vest if stated perforengoals are met as well as on continued servidetiwt Company (see page 38
for a more complete description of the LTI Prograriitie actual amount of compensation that willéedized by the NEO at the time the stock awardsyésat all, will depend upon
the market price of the Company's common stockeatésting date. The maximum award opportunityefath NEO as of the grant date for awards thatubject to performance
goals is as follows: Mr. Frederickson, $2,133,347, Stevenson, $933,223; Mr. Petit, $933,217; Mer®, $533,337; and Mr. Graves, $466,514.

®  The Stock Awards for Mr. Petit include a suppleraéhf| award of $2,250,000 granted on January 9224 a grant price of $60.62 per sh

©®  There were no stock options granted in 2013, 2642011

@ These amounts represent Company matching contitaito the recipient's 401(k) plan account uprtitdi for such plans under federal income tax rud@s. amounts for executive
physicals (the only perquisite or personal berefivided to the NEOs) have not been included asadheless than the $10,000 threshold under SES.rul

®  Mr. Graves was not a NEO for 2011 and 2012, ararasult only his 2013 compensation informatioimésuded
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2013 GRANTS OF PLAN BASED AWARDS
The following table presents, for each of the NE@frmation concerning awards under our LTI Progseand annual bonus plan for 2013 and g
of equity awards made during 2013.

GRANTS OF PLAN-BASED AWARDS @

Estimated Future Payouts Under Non- Estimated Future Payouts Under Equity  All Other Stock ~ Grant Date Fair

Grant Date

Equity Incentive Plan Awards Incentive Plan Awards®® Awards; Number  Value of Stock
of Shares of Stock and Option
Threshold($) |  Target($) Maximum($) Threshold(#) | Target(#) Maximum(#) or Units(#) @® Awards($) ©
Steven D.
Fredrickson 1/23/2017 $— $800,00( [ $2,000,00 0 30,93¢ 61,87: 15,46¢ $1,600,01
Kevin P. Stevensor 1/23/2017 $— $500,00( | $2,000,00 0 11,60: 23,20: 5,79¢ $599,95:
Kevin P. Stevensor 2/5/2017 N/A N/A N/A 0 1,812 3,624 90¢€ $99,91¢
Michael J. Petit 1/23/2017 $— $500,00( | $2,000,00 0 10,63¢ 21,27( 5,31¢ $549,99(
Michael J. Petit 2/5/2017 N/A N/A N/A 0 2,71¢ 5,43¢ 1,35¢ $149,87:
Neal Stern 1/23/2017 $— $350,00( | $2,000,00 0 7,73¢ 15,46¢ 3,861 $400,00:
Christopher B.
Graves 1/23/2019 $— $325,00( | $2,000,00 0 6,76¢ 13,53( 3,381 $349,83.

@ The amounts reported relate to the non-vested Wards granted to the above NEOs under the 2013rddram and cash bonuses under the Company’s ABouals Plan. Except
for the time-based portion, any shares will not ¥fethe performance criteria set forth in the dission of the 2013 LTI Program are not met.

@ Represents the range of possible awards pursu#ire ferformancesased restricted stock portion of the 2013 LTI Paot

®  Share amounts have been adjusted to reflect the tor one stock split by means of a stock divideaid on August 1, 201

@ The amounts reported in this column representithetased portion of the 2013 LTI Program awards, whigst ratably over three ye:

®  The amounts reported above relate to the nonvestédrmance-based restricted stock and time-bastdated stock granted to the above NEOs. Theevallthe LTI awards was
determined by multiplying the closing price of iempany's common stock as of the grant dates (3a88a2013-$34.48 and February 5th, 2013-$36.ift)< the target number of
shares granted. The performance-based portioreafithres will not vest if the performance critari@ not met.

Notice of Annual Meeting of Stockholders and 201dxy Statement | ¢




OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END

The following table provides information on the NE®@utstanding unvested equity awards as of DeceBihe2013. The market value of shares of
stock is determined by multiplying the number cdrgs by the closing price of the Company's comnocksat December 31, 2013. No options were
outstanding as of December 31, 2013.

Stock Awards®

Equity Incentive Plan Equity Incentive Plan
Number of Shares or Units Market Value of Shares of Awards: Number of Awards: Market or Payout

Grant Date of Stock That Have Not Stock Stock that Have Not Unearned Shares Units o Value of Unearned Shares

Vested (#)@® Vested as of 12/31/189“  Other Rights That Have Units or Other Rights That
Not Vested(#)® Have Not Vested($)
1/14/2011 46,62 $2,463,50 — $0
Steven D. Fredrickson 1/9/2014 28,30: $1,495,53 37,11¢ $1,961,20
1/23/2017 15,46¢ $817,32! 30,93¢ $1,634,65
1/14/2011 22,37¢ $1,182,34 — $0
Kevin P. Stevenson 1/9/2012 8,49( $448,61. 11,13¢ $588,26:i
1/23/2013 5,79¢ $306,41! 11,60: $612,99
2/5/2013 90€ $47,87: 1,812 $95,74¢
1/14/2011 22,37¢ $1,182,34 — $0
Michael J. Petit 1/9/20172 8,49( $448,61. 85,36¢ $4,510,68
1/23/2017 5,31¢ $280,89 10,63¢ $561,95.
2/5/2013 9,51¢ $502,98- 2,71¢ $143,61!
1/14/2011 14,91¢ $788,16. — $0
Neal Stern 1/9/2012 7,54¢ $398,73: 9,89 $522,79!
1/23/2013 3,867 $204,33: 7,732 $408,66!
1/14/2011 14,91¢ $788,16. — $0
Christopher B. Graves 1/9/20172 7,18¢ $379,86° 6,80¢ $359,52:
1/23/2013 3,381 $178,65: 6,76¢ $357,46.

@ The performance component of the LTI awards witl vest or be awarded if the Company does not aefitexminimum threshold performance targets, asriees] more fully on pagc
38. If such targets are met, the number of sharbs received by each NEO will be determined basegictual performance.

@ The shares granted vest either (i) ratably oveated period, beginning on the first anniversarihefaward date or (i) pursuant to the terms efrtispective LTI Program, based on
the achievement of stated performance goals. (8ge 38 for a more complete description of the LibigPams).

®  All share counts have been adjusted to accounhéothree for one stock split by means of a stackieind paid on August 1, 20:

@ Value is calculated based on the closing price @§2f the Company's common stock on the NASDA®Rkstarket as of December 31, 2(
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2013 OPTION EXERCISES AND STOCK VESTED
The following table provides information concernithg shares acquired on vesting during 2013 orggregated basis for each of the NEOs named
therein, and includes the value realized upon ngstlo stock options were exercised in 2013.

OPTION EXERCISES AND STOCK VESTED

Stock Awards
Number of Shares Value Realized on
Acquired on Vesting® Vesting®
Steven D. Fredrickson 74,89 $3,281,85
Kevin P. Stevenson 30,09¢ $1,312,02
Michael J. Petit 101,58: $4,591,31
Neal Stern 34,22¢ $1,418,03
Christopher B. Graves 19,40: $840,42(

@ All share counts have been adjusted to accourthéothree for one stock split by means of a stagkleind paid on August 1, 20:
@ Represents the aggregate dollar amount realizea wgsting computed by multiplying the number ofrelaof stock by the closing market value of theaulyihg share on the previo
day’s close from the vesting date.

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

Name Vesting Date Number of Shares” Closing Market Price @
1/9/2013 6,18¢ $34.6:
) 1/14/2017 8,91¢ $34.4¢
Steven D. Fredrickson -
3/6/2014 31,52¢ $40.57
12/31/2011 28,26¢ $52.4:
1/9/2013 1,85¢ $34.6:
; 1/14/2014 4,03: $34.4¢
Kevin P. Stevenson -
3/6/2017 13,50¢ $40.57
12/31/2011 10,70: $52.4:
1/9/2013 1,85¢ $34.6:
1/14/2017 4,03 $34.4¢
. ) 2/8/2017 9,99¢ $36.7:
Michael J. Petit -
3/6/2017 13,50¢ $40.5%
3/31/2013 30,74« $42.3:
12/31/2011 41,44¢ $52.4:
1/2/2013 7,50( $35.6:
1/9/2013 1,641 $34.6:
Neal Stern 1/14/2014 3,37¢ $34.4¢
3/6/2017 13,50¢ $40.57
12/31/2011 8,19t $52.4:
1/9/3013 2,13 $34.6:
) 1/14/2014 2,52( $34.4¢
Christopher B. Graves > -
3/6/2017 7,881 $40.5%
12/31/2011 6,86¢ $52.4:

@ All share counts have been adjusted to accourthéthree-forene stock split by means of a stock dividend paidogust 1, 201:
@ Closing market price to calculate value of shatesating is the day prior to vesting date unléssgrant is made and vests on the same day in whsghthe closing market price of
the grant date is used.
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POST-EMPLOYMENT COMPENSATION ARRANGEMENTS
Each NEO has an employment agreement with the Coyngdese employment agreements contain minimalarivase pay continuation and/or
severance provisions providing for payments whiayfmay not include non-equity incentive and immealigesting of unvested equity to the
executives, the executive’s beneficiaries or tirtbstates for the following reasons:

e Death

« Disability;

e Termination for Reasons Other than Ca

e Constructive Terminatio

e Change in Control “Double Triggeiermination; an

* Nonrenewal of an Employment Agreem:

The Estimated Post-Employment Payments and Bereflite that follows this narrative summarizes spapments and benefits. In the case of a
termination for Cause, no severance payments withade. Severance payments are conditioned onxé¢lcetéve's execution of a full release of all
claims against the Company, and are payable inrdanoe with Section 409A regulations following tération. While their employment agreements
provide executives with certain benefits upon timipluntary termination (not for Cause), the agmneets also provide protections to the Company in
the form of non-competition, non-solicitation, azwhfidentiality restrictive covenants. None of thEOs are provided with any type of golden
parachute or excise tax gross-up.

The amounts in this table were calculated based epgployment agreements in effect as of Decemhe2@li3 and based upon an assumed
termination date of December 31, 2013. The amawmtsrted in the following table are hypotheticalcamts based on the disclosure of compensation
information about the NEOs. Actual payments wilbeled on the circumstances and timing of any tertiwnaf employment or other triggering event.
For illustration purposes we have used the full yaeyet non-equity incentive award for each NEO.
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ESTIMATED POST-EMPLOYMENT PAYMENTS AND BENEFITS

Type of Payment or Benefit

Involuntary Termination

without
Cause/Constructive

Termination, not during

a Change in Control
Protection Period ®®®

Involuntary Termination

without
Cause/Constructive
Termination during a
Change in Control
Protection Period ¥@®®

Disability

Severance Payment - Base Salary |$ 1,500,00 | $ 1,500,00 |$ — |$ —
Severance Payment - Non-Equity
Incentive Award $ 2,723,33. | $ 2,723,33.

Steven D. Eredrickson | Pro-Rata Bonu® $ 800,00( | $ 800,00( |$ 800,00( |$ 800,00(
Equity © $ — |3 7.429,72 |$ — |3 7,429,72
Benefits $ 21,82¢ | $ 21,82¢ |$ — |$ —
Total $ 5,045,16 |$ 12,474,88 |$ 800,00( |$ 8,229,72
Severance Payment - Base Salary |$ 800,00( | $ 800,00( |$ — |3 —
Severance Payment - Non-Equity
Incentive Award $ 1,833,33 | $ 1,833,33

Kevin P. Stevenson Pro-Rata Bonu® $ 500,00( [ $ 500,00( ($ 500,00( ($ 500,00(
Equity © $ — |$ 2,829,89 |$ — |$ 2,829,89!
Benefits $ 21,82¢ | $ 21,82¢ ($ — |$ =
Total $ 3,155,16. ($ 5,985,06! ($ 500,00( |$ 3,329,89!
Severance Payment - Base Salary |$ 800,00( | $ 800,00( |$ — |$ —
Severance Payment - Non-Equity
Incentive Award $ 2,400,00 | $ 2,400,001

Michael J. Petit Pro-Rata Bonu$ $ 500,00( | $ 500,00( |$ 500,00( |$ 500,00(
Equity © $ — | $ 7,178,73 |$ — % 7,178,73
Benefits $ 21,82¢ | $ 21,82¢ ($ — |$ —
Total $ 3,721,821 ($ 10,900,56 |$ 500,00( |$ 7,678,73
Severance Payment - Base Salary ($ 700,00( | $ 700,00( |$ — [$ =
Severance Payment - Non-Equity
Incentive Award $ 1,313,33 | $ 1,313,33:

Neal Stern Pro-Rata Bonu$ $ 350,00( [ $ 350,00( |$ 350,00( |$ 350,00(
Equity © $ — |$ 2,021,18: ($ — [$ 2,021,18:
Benefits $ 26,52 [ $ 26,52 |$ — |$ —
Total $ 2,389,85! |$ 4,411,04 |$ 350,00( |$ 2,371,18:
Severance Payment - Base Salary |$ 600,00( | $ 600,00( |$ — |$ —
Severance Payment - Non-Equity
Incentive Award $ 1,003,33 | $ 1,003,33.

Christopher B. Graves | Pro-Rata Bonu§ $ 325,000 | $ 325,000 |$ 325,000 |$ 325,00
Equity © $ — |3 1,762,16. |$ — |3 1,762,16
Benefits $ 21,82¢ | $ 21,82¢ |$ — |$ —
Total $ 1,950,16 ($ 3,712,32. |$ 325,00( |$ 2,087,16.

@ Severance for termination without Cause/Constractigrmination, as set forth in the employment ageés, provides two years’ annual base pay, twedithe employee’s three-
year average annual r-equity incentive award, and benefit (health, diesutal vision) continuation for eighteen months.

@ "Cause" is defined as: (a) the employee’s conwictify or plea of guilty or nolo contendere to, delpny, other than a traffic related offense orestbffense that, in the absolute and
sole discretion of the Company, would not mateyiaffect the employee’s ability to perform or tleputation of the Company, (b) the employee’s enggi illegal or willful
misconduct, or engaging in conduct that is havingay have an adverse effect on the financial perioce, financial condition and/or reputation a&f @ompany or any subsidiaries
or affiliates thereof, including, but not limited, ta willful violation of Sections 10, 11 or 12 thie employee’s employment agreement, (c) the emspleyembezzlement of funds or
misappropriation of other material property of @empany or any subsidiary or affiliate, (d) the évgpe’s breaching the employment agreement in @niaatnanner, (e) the
employee’s engaging in a material (critical or ammbus) violation of the Company’s written policiesd procedures as outlined in
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the PRA Employee Handbook (or a successor Compéayidbook) and applicable broadly to all employpesyided that the employee shall have been givésaat (15) daysiotice
and opportunity to cure such breach or violatiofpthe employee’s fraudulent conduct as regandsGompany, which results either in personal enritit to the employee or injury

to the Company or its subsidiaries or affiliates.

®  "Constructive Termination" shall be deemed to haseurred upon (a) the removal of the employee franfailure of the employee to continue in the fosispecified in the position

specified in the employment agreement, unlessexffanother executive officer position which is essl favorable than the employee’s current positiderms of compensation as
outlined in Section 4 of the employee’s employnmagreement, (b) the employee not being elected mimaded to serve as a director, or being removert the Board other than for
Cause or due to a change in law preventing the@yeplfrom serving as a director (Mr. Fredericksnly) (c) the relocation of the Company’s principakcutive offices to a location
more than 75 miles from Norfolk, Virginia, (withotite employee’s consent) or (d) the material brégctine Company of the employment agreement (witlieiemployees consent
Notwithstanding the forgoing, in order to be eligifor any Constructive Termination payment or bigmkescribed under Section 9 of the emplcs employment agreement: 9(i) the
Company shall have 30 days to cure any action pedéo be a Constructive Termination, upon noiticeriting from the employee, which notice mustgrevided within 90 days
after employee knew or should have known of sutiora@nd (ii) the employee must terminate employtmeéthin 60 days after the cure period has endethé event of a
Constructive Termination with payments due undetise 9 of the employee’s employment agreement,ummwested shares of the Company’s common stockd@aigoursuant to
Section 4(c) of the employee’s employment agreersieat be forfeited.

NEOs receive severance payments and vesting diyegraints accelerates in the case of a changendfat@nd an involuntary termination without CawseConstructive Terminatio
within the period six months before and 24 monfter éhe change in control (i.e., double trigger).

Pro-rata bonus is based on target bonus and tieead@mployment in the calendar year of terminat@r(a) involuntary termination without Cause arrStructive Termination in
connection with a change in control, (b) disabiéityd (c) death. Pro-rata bonus is based on actagba@ny performance for involuntary termination withcause or constructive
termination; actual bonus has been estimated aatbet amount.

Equity values represent immediate vesting of allasted grants upon involuntary termination withGause or Constructive Termination in connectiomwithange in control or
death and are based on the closing stock price§8p2n December 31, 2013 of all unvested share$ Bscember 31, 2013.

@

®)

®)

SUBMISSION OF STOCKHOLDER PROPOSALS

A stockholder proposal may be considered for iroluin the Company’s proxy materials for the 20h8B@al meeting of stockholders pursuant to SEC
Rule 14a-8 of the Exchange Act. As the rules ofSE€ make clear, simply submitting a proposal dm¢guarantee its inclusion. Stockholders who
wish to present proposals for inclusion in the Camys proxy statement pursuant to SEC Rule 14a-8& submit their proposals so that they are
received at PRA’s principal executive offices ntetghan the close of business on December 15,.2014

The Company’s By-laws and Amended and RestatedfiCat¢ of Incorporation provide that any stockhe@f record entitled to vote at an annual
meeting of stockholders who intends to make a natiun for director or make any other proposal nmagify the Corporate Secretary in writing not
less than 60 days and not more than 90 days pritvetanniversary date of the immediately precedimgual meeting of stockholders. As a result, any
notice given by or on behalf of a stockholder parguo these provisions of the Company’siBys must be received no earlier than March 1, 201k

no later than March 31, 2015. Any nominations deofproposals submitted thereafter will be oppa@sedot having been timely filed. The notice must
meet other requirements contained in the CompaBykws and Amended and Restated Certificate afrparation, copies of which are available on
the Investor Relations page on the Company’s welasitvww.portfoliorecovery.comCopies of such documents can also be obtainea, ebst, from
the Corporate Secretary at the address set fordirh@r from the SEC. The Company did not receirg recommendations from stockholders for
consideration at the Annual Meeting or any notita stockholder’s intent to present a proposahatAnnual Meeting. As of the date of this Proxy
Statement, the Board does not intend to bring @ingrdusiness before the Annual Meeting exceptstemident to the conduct of the Annual Meeti
The enclosed proxy card will confer discretionamyharity with respect to matters which are not prely known to the Board at the time of the
printing hereof and which may properly come betbe Annual Meeting. It is the intention of the pmrs named on the proxy card to vote their proxy
card with respect to such matters in accordande tvéir best judgment.

Electronic Delivery of Proxy Material:
Under rules approved by the SEC, the Company iEdihing proxy materials on the Internet in additionmailing paper copies of the materials to each
stockholder of record. Stockholders may also vieexp materials online at the Company’s website atwportfoliorecovery.com.

Annual Report on Form 1-K

A copy of this Proxy Statement, the Company's 28id8ual Report to Stockholders, its audited constéid financial statements, together with other
related information, are available on the Intearad are being mailed to stockholders who requgsiated versions. Additionally, these materials and
the Company's Annual Report on Form 10-K for tharyended December 31, 2013, as filed with the $a6 ,all financial
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statements or schedules required to be filed waighSEC pursuant to Rule 13a-1 may be obtained fheninvestor Relations page of our website at
www.portfoliorecovery.com, or by request directediie Corporate Secretary at the address belowp# of the Company's Annual Report on Form
10-K, and other periodic filings also may be ob¢girirom the SEC's EDGAR database at www.sec.geaseldirect all inquiries to the Corporate
Secretary at the following address:

Judith S. Scott

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

140 Corporate Boulevard

Norfolk, VA 23502

jsscott@portfoliorecovery.com

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

This Proxy Statement is dated as of April 17, 2014.ou should not assume that the information containg in this Proxy Statement is accurate ¢
of any date other than the date of this Proxy Stateent. The furnishing of this Proxy Statement to stokholders shall not create any implication
to the contrary.
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APPENDIX A
THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PORTFOLIO RECOVERY ASSOCIATES, INC.

Portfolio Recovery Associates, Inc., a corporatoganized and existing under the laws of the Sthizelaware, hereby certifies as follows:

1. The name of the corporation is Portfolio Resg Associates, Inc. (the “CorporationThe original Certificate of Incorporation of the i@oratior
was filed with the Secretary of State of DelawameAnigust 7, 2002.

2. Pursuant to Sections 241 and 245 of the Gér@orporation Law of the State of Delaware, thepdaation filed an Amended and Rest:
Certificate of Incorporation on October 29, 20G&tating and amending the provisions of the Cotmra Certificate of Incorporation, in all respec

3. Pursuant to Sections 242 and 245 of the Gé@mrporation Law of the State of Delaware, thepdaation filed a Certificate of Amendment
Certificate of Incorporation on June 24, 2011, adieg the provisions of the Amended and Restatedificate of Incorporation, to increase
authorized capital stock.

4. Pursuant to Sections 242 and 245 of the Gé@arporation Law of the State of Delaware, thepoaation filed a Certificate of Amendment
Certificate of Incorporation on June 2014ending the provisions of the Amended and RestatedifiCate of Incorporation, to increase
authorized capital stock and revise the name adcead of its registered office.

5. The text of the Second Amended and RestatetifiCate of Incorporation is hereby restated &mther amended to read in its entirety as follows:
FIRST: The name of the Corporation is Portfolio &emry Associates, Inc. (the “Corporation”).

SECOND: The registered office of the Corporatiorldsated at 2711 Centerville Road, Ste 400, Wilrtong Delaware 19808. The name of
registered agent at that address is Corporatiovicee€Company.

THIRD: The purpose of the Corporation is to engageny lawful act or activity for which a corporati may be organized under the Ger
Corporation Law of the State of Delaware.

FOURTH: The total number of shares of all clasdestack which the Corporation shall be authorizedssue is 102,000,000 of which 100,000,
shall be designated as common stock with a paewail$0.01 per share and 2,000,000 shall be desigres Preferred Stock with a par value of §
per share.

(& Common Stock. The powers, preferences aladive participating, optional or other rights, attte qualifications, limitations a
restrictions in respect to the Common Stock areléswvs:

Subject to the prior or equal rights of any holder®referred Stock, the holders of Common Stoeil e entitled (i) to receive dividends when ag
declared by the Board of Directors out of any futefglly available therefor, (ii) in the event afyadissolution, liquidation or winding up of 1
Corporation, to receive the remaining assets ofbiporation, ratably according to the number @&reb of Common Stock held, and (jii) to one
for each share of Common Stock held on all matebsnitted to a vote of stockholders. No holder ofthon Stock shall have any preemptive rigl
purchase or subscribe for any part of any issugtanfk or of securities of the Corporation convéetiimto stock of any class whatsoever, whether
or hereafter authorized.

(b) Preferred Stock. The Board of Directorsxpressly authorized at any time, and from timdrteet to provide for the issuance of share
Preferred Stock in one or more series, with sudinggowers, full or limited, or without voting p@ss and with such designations, preference:
relative, participating, optional or other spedigjhts, and qualifications, limitations or restiicts thereof, as shall be stated and expresseke
resolution or resolutions providing for the insurarthereof adopted by the Board of Directors, stbje the limitations prescribed by law anc
accordance with the provisions hereof, includingt (hithout limiting the generality thereof) the Htyito (i) divide the Preferred Stock into any nien
of series, (ii) fix the designation and the numbgshares of each such series, and (iii) determinghange the designation, relative rights, prefess
and limitations of any series of Preferred Stocke Board of Directors (within the limits and restibns of any resolutions adopted by it origin
fixing the number of shares of any series of PreteiStock) may increase or decrease the numbédranés initially fixed for any series, but no s
decrease shall reduce the number below the nunfilséiaces then outstanding and shares duly reséovéssuance.

FIFTH: (a) Board of Directors. The business affdirs of the Corporation shall be managed byrater the direction of the Board of Directors.
number of directors, subject to any right of thé&decs of any class or series of Preferred Stoaeot additional directors, shall be fixed from
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time to time by the Board of Directors pursuanth® Amended and Restated By-Laws of the Corporation

(b) Classification. Immediately subsequent to th&edf this Certificate of Incorporation, the BoafiDirectors shall be divided into thi
classes, as nearly equal in number as the thedmtatgber of directors constituting the whole bopedmits, with the term of office of one class ek
each year. At the next election of directors, grentof the directors of the first class shall eemnd directors of the first class shall be eletbekolc
office for a term expiring at the next succeedimgual meeting. The term of the directors of theosdcclass shall expire at the second electic
directors after the date of this Certificate ofdroration and directors of the second class dieklected to hold office for a term expiring at
second succeeding annual meeting. The term oftdieof the third class shall expire at the thikecBon of directors after the date of Certificaff
Incorporation and directors of the third class khalelected to hold office for a term expiringtla¢ third succeeding annual meeting. Subject t
foregoing, at each annual meeting of stockholdbessuccessors to the class of directors whosegbkaththen expire shall be elected to hold offimx
a term expiring at the third succeeding annual mgetnd each director so elected shall hold offin#l his successor is elected and qualified, di
his earlier resignation or removal.

If the number of directors is changed, any increasgecrease in the number of directors shall ipdjned among the three classes so as to me
classes as nearly equal in number as possible ttendboard of directors shall decide which clasdl ghentain an unequal number of direct:
Notwithstanding the foregoing, whenever holderamy shares of Preferred Stock, or any series thesiall be entitled, voting separately as a cla
elect any directors, all directors so elected dmalallocated, each time they are so elected gtaltiss whose term expires at the next succeedimga
meeting of stockholders and the terms of all doecso elected by such holders shall expire anéix¢ succeeding annual meeting of stockholders.

(c) Nomination. From and subsequent to the &ffedate of the initial public offering of the glea of Common Stock by the Corpora
and subject to the rights of the holders of anyesesf Preferred Stock, only persons who are norathan accordance with the procedures set fol
this Article Fifth, clause (c) shall be eligible $erve as directors. Nominations of persons fottiele to the Board of Directors may be made ¢
annual meeting of stockholders (i) by or at theection of the Board of Directors (in a manner megtihe requirements for independent dire
approval promulgated by the Nasdaq Stock Marke(jipby any stockholder of the Corporation whaaistockholder of record at the time of giv
notice provided for in this Article Fifth, clause)(who shall be entitled to vote for the electafrdirectors at the meeting and who complies whig
procedures set forth below. Any such nominatiorikgothan those made by or at the direction ofBbard of Directors) must be pursuant to tin
notice in writing to the Secretary of the CorparatiTo be timely, a stockholderhotice must be delivered to or mailed and reckeatethe principl
executive offices of the Corporation not less tB&ndays nor more than 90 days prior to the anréwgrdate of the immediately preceding an
meeting; provided, however, that in the event thatannual meeting with respect to which such eoaiscto be tendered is not held within 30 ¢
before or after such anniversary date, notice ey dtockholder to be timely must be received nor litan the close of business on the 10th
following the day on which notice of the meetingpablic disclosure thereof was given or made. Stohkholders notice shall set forth (a) as to e
person whom the stockholder proposes to nominateléetion or reelection as a director, all infotioa relating to such person that is required t
disclosed in solicitations of proxies for electiohdirectors, or is otherwise required, in eachecpsrsuant to Regulation 14A under the Secu
Exchange Act of 1934, as amended (the “Exchang® Mccluding such persos’written consent to being named as a hominee @asérvving as
director if elected); and (b) as to the stockholdeting the notice (i) the name and address, ag #ppear on the Corporatienbooks, of suc
stockholder, (ii) the class and number of sharest@tk of the Corporation which are beneficiallyrmd by such stockholder and (iii) a descriptio
all arrangements or understandings between sudkisifler and any other person or persons (includivegr names) in connection with si
nomination and any material interest of such stotdédr in such nomination. At the request of the loaf Directors, any person nominated by
Board of Directors for election as a director sHiathish to the Secretary of the Corporation tmédrimation required to be set forth in a stockhdkle
notice of nomination which pertains to the nominiée¢he Board of Directors shall determine, basedttee facts, that a homination was not mac
accordance with the procedures set forth in thitcker Fifth, clause (c), the Chairman of the Boafdirectors or the person presiding at such mg
shall so declare to the meeting and the defectiveimation shall be disregarded. In addition tofttvegoing provisions of this Article Fifth, clauge),
a stockholder shall also comply with all applicabdguirements of the Exchange Act, and the rules regulations thereunder with respect to
matters set forth in this Article Fifth, clause.(c)

(d) Vacancies. Subject to the rights of the bddof any series of Preferred Stock, newly crediezttorships resulting from (i) an incre
in the authorized number of directors elected kg liblders of a majority of the outstanding sharfealloclasses of capital stock of the Corpora
entitled to vote in the election of directors, ddiesed for this purpose as one class, (i) dedihrésignation, (iv) retirement, (v) disqualifigan, (vi)
removal from office or (vii) any other causes, nieyfilled by a majority vote of the remaining ditexs then in office, although less than a quorur
by the sole remaining director, and each direatocteosen shall hold office for a term expiringleg annual meeting of stockholders at which the
of the class to which he or she has been electeilesxand until such directar'successor shall have been duly elected and igdalfo decrease
authorized number of directors shall shorten tha t&f any incumbent director.

(e) Removal. A director may be removed only@awuse, by the holders of a majority of the outstamghares of all classes of capital si
of the Corporation entitled to vote in the electafrdirectors, considered for this purpose as dagsc
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SIXTH: Stockholder Action. From and subsequenti éffective date of the initial public offering sifiares of Common Stock by the Corporation
subject to the rights of the holders of any sede®referred Stock, any action required or permitte be taken by stockholders pursuant to
Certificate of Incorporation or under applicablevlenay be effected only at a duly called annual pectal meeting of stockholders and with a
thereat, and may not be effected by consent iringritExcept as otherwise required by law and sulifethe rights of any series of Preferred St
special meetings of the stockholders of the Cotpmranay be called by the Board of Directors purgua a resolution approved by a majority of
members of the Board of Directors, the ChairmathefBoard of Directors, the Chief Executive Officére President or the written request of 30
the stockholders of the Corporation.

SEVENTH: Powers of the Directors. In furtherancel avot in limitation of the powers conferred by stat the Board of Directors is expres
authorized:

(i) to adopt, amend or repeal the Bgws of the Corporation in such a manner and stilbgesuch limitations, if any, as shall be setlari
the Amended and Restated By-Laws;

(i) to allot and authorize the issuance of &l¢horized but unissued shares of the Corporaticfyding the declaration of dividends pay:
in shares of any class to stockholders of any ctass

(iif)  to exercise all of the powers of the Corgiion, insofar as the same may lawfully be vestethis certificate in the Board of Directors.

EIGHTH: Directors’ Liability. No director shall be personally liable the Corporation or its stockholders for monetdaynages for breach o
fiduciary duty as a director; provided, howeveasttto the extent required by the provisions of Bact02(b)(7) of the General Corporation Law of
State of Delaware or any successor statute, oodrgy laws of the State of Delaware, this provisball not eliminate or limit the liability of a mdicto
(i) for any breach of the directar'duty of loyalty to the Corporation or its stockders, (ii) for acts or omissions not in good faithwhich involve
intentional misconduct or a knowing violation ofvia(iii) under Section 174 of the General CorpamatLaw of the State of Delaware, (iv) for :
transaction from which the director derived an iogar personal benefit, or (v) for any act or onwissbccurring prior to the date when this Art
Eighth becomes effective. If the General Corporati@mw of the State of Delaware hereafter is amendeduthorize the further elimination
limitation of the liability of directors, then tHebility of a director of the Corporation, in adidin to the limitation on personal liability proved hereir
shall be limited to the fullest extent permitted thg amended General Corporation Law of the Staf@etaware. Any repeal of modification of t
Article Eighth by the stockholders of the Corpasatshall be prospective only, and shall not adeféect any limitation on the personal liabiliof a
director of the Corporation existing as of the tiofesuch repeal or modification.

NINTH: (a) Indemnification. Each person who wassomade a party or is threatened to be made a padyis involved in any threatened, pendin
completed action, suit or proceeding, whether carilminal, administrative, or investigative (heraiter a “proceeding”by reason of the fact that
or she, or a person for whom he or she is the legmkesentative, is or was a director, officer mpyee of the Corporation or is or was servinthe
request of the Corporation as a director, offieenployee, or agent of another corporation, parhigrgoint venture, trust or other enterprise, irttthc
service with respect to employee benefit plans,tirdrethe basis of such proceeding is alleged adtioan official capacity as a director, offic
employee, or agent or alleged action in any otlayacity while serving as a director, officer, enygle or agent, shall be indemnified by
Corporation to the fullest extent permitted by @General Corporation Law of the State of Delawaseth@ same exists or may hereafter be ame
(but in the case of any such amendment, only tettent that such amendment permits the Corpor&igmovide broader indemnification rights tl
said law permitted the Corporation to provide ptiorsuch amendment), against all expense, liakdlitg loss (including attorneyfees, judgment
fines, excise tax or penalties pursuant to the Byg# Retirement Income Security Act of 1974 andwamspaid or to be paid in settlement) reasor
incurred by such person in connection with suctc@eding, and such indemnification shall continugéoaa person who has ceased to be a din
officer, employee or agent and shall inure to thedfit of his or her heirs, executors and admiaists; provided, however, that the Corporationl
indemnify any such person seeking indemnificatiormannection with a proceeding initiated by himher only if such proceeding was authorize:
the Board of Directors, either generally or in g8pecific instance. The right to idemnification $hatlude the advancement of expenses incurr
defending any such proceeding in advance of itd filsposition in accordance with procedures eistiaéd from time to time by the Board of Direct
provided, however, that if the General Corporati@w of the State of Delaware so requires, the threwfficer or employee shall deliver to

Corporation an undertaking to repay all amountsdanced if it shall ultimately be determined thator she is not entitled to be indemnified u
this Article Ninth or otherwise.

(b) Nonexclusivity. The rights of indemnificationqvided in this Article Ninth shall be in additidn any rights to which any person n
otherwise be entitled by law or under any Byw, agreement, vote of stockholders or disintesliirectors, or otherwise. Such rights shall cargia
to any person who has ceased to be a directoceoffir employee and shall inure to the benefitisfdn her heirs, executors and administrators
shall be applied to proceedings commenced afteattoption hereof, whether arising from acts or siniss occurring before or after the adop
hereof.

(c) Insurance. The Corporation may purchase andtaiaiinsurance to protect any persons againstialoiity or expense asserted or

Notice of Annual Meeting of Stockholders and 201dxy Statement | ¢




incurred by such person in connection with any pealing, whether or not the Corporation would héeepower to indemnify such person against
liability or expense by law or under the Articlenith or otherwise. The Corporation may create & frugd, grant a security interest or use other rs
(including, without limitation, a letter of creditp insure the payment of such sums as may bec@wuessary to effect indemnification as provi
herein.

TENTH: The Board of Directors shall have the powemake, amend or repeal the By-Laws of the CotfmraAny Byl aws made by the Board
Directors under the powers conferred hereby magnbended or repealed by the Board of Directors dhbystockholders of the Corporation.

IN WITNESS WHEREOF, the undersigned has executed Third Amended and Restated Certificate of Inooaion as of the _ th day of Ju
2014.

Judith S. Scott

Executive Vice President, General
Counsel & Secretary
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Proxy Card

PORTFOLIO RECOVERY ASSOCIATES, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
For Annual Meeting of Stockholders to be held May 29, 2014
For Holders of Record as of April 4, 2014

The undersigned hereby appoints the proxies selected by the Company’s Board of Directors, with the powers the
undersigned would possess if personally present, and with full power of substitution, to vote at the Annual Meeting
of Stockholders of PORTFOLIO RECOVERY ASSOCIATES, INC. to be held at Noon on May 29, 2014 and at any
adjournments thereof, on the following proposals.

You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE. Your shares
cannot be voted unless you sign, date and return this card, or vote your shares by using either of the means
described on the reverse side.

The proxies are authorized to vote in their discretion with respect to other matters that may properly
come before the Annual Meeting or any adjournment thereof. As of April 17, 2014 (the approximate date of
this mailing), Portfolio Recovery Associates, Inc. does not know of any such other matters to be presented
at the Annual Meeting.

(CONTINUED AND TO BE SIGNED ON REVERSE SIDE)

A PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. A

Important Notice Regarding the Availability of Proxy Materials for the Annual
Meeting of Stockholders to be held May 29, 2014,

This Proxy Statement and our 2013 Annual Report to Stockholders are available
at: http://www.viewproxy.com/portfoliorecovery/2014

THIS ADMISSION TICKET IS REQUIRED FOR ADMITTANCE TO THE

PORTFOLIO RECOVERY ASSOCIATES, INC.

Annual Meeting of Stockholders to be held May 29, 2014
For Holders of Record as of April 4, 2014

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




H iz Proxy Iz executed bui no instrueion ks given, the votes entitled to be cast by the undersigned will be cast “FOR" each of the nominees for Director and “FOR™ proposals 2, 3 and 4.

D Tk volss The Board af Direclors re ds a vate FOR praposals 2, 3 and 4.

The Board of Direclors recommends a wole FOR the WITHHOLD 2. Approval of Amendmen? to the Company's Amended and Restated Certificate of Incorporation to
election of the directors listed below. Ilun::i‘n:!s II.II;I'.HOFEI':: increase ihe number of authorized shares.
o vole for the
1. Election of Directars listedto " nominens O ror O acamst O asstam
Maminees lof the Board of Directors are listed 3. Ratification of the appointrment of KPMG LLP a5 the Company’s Independent Registered Public
D D Accounting Fiem for the year ending December 31, 3004,
01 Scott M. Tabaki
e O rfor O agamst O assTam
02 James M. Voss D D 4. Approval, on a non-binding advisory basis, of the compensation of our Named Executive
03 Marjorie M. Cannelly D D Officers. D D D
FOR AGAINST ABSTAIN
04 Jares A, Nussle O O

{Instructions: To witkhald aulhority bo vole for any individual nominee, strike a ling through that
nomines's name In the list above)

5. Transact such other business as may propery come before the meeting of any adjeurnments or
postponements thereod,

I plan to attend the Annual Meeling O

Plaxse dgn exactly as name appears below. When shares are held by joisd [snanis, both should sign
‘When signing as ationney, exacubor, adminisbeator, irustee or guardian, please give fell Bl a5 such If
sigring for 2 corporation of partnership, ssthorized person should sign full corporation or parinership
rame and indicabe capacity in which they sign,

Date:

Signafture

Signature (i held jointly)

CONTROL NUMBER

e |

A PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. &

CONTROL NUMBER

PROXY VOTING INSTRUCTIONS

Please have your 11 digit control number ready when voting by Internet or Telephone

o

INTERNET
Vote Your Proxy on the Internet:
Go to www.cesvote.com
Have your proxy card available
when you access the above
wehbsite. Follow the prompts to
vote your shares.

()

TELEPHONE
Vote Your Proxy by Phone:
Call 1 (888) 693-8683
Use any touch-tone telephone to
vote your proxy. Have your proxy
card available when you call.
Follow the voting instructions to
vote your shares.

Vote Your Proxy by Mail:

Mark, sign, and date your proxy
card, then detach it, and return it
in the postage-paid envelope
provided.
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#%% Exercise Your Right to Votle %%
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 29, 2014

PORTFOLIO RECOVERY ASSOCIATES, INC.

BROKER
LOGO
HERE

Retwrn Aodrass Line 1
RBerorn Address Line 3
Berurn Address Line 3
&1 RIRCEDES MY
EDGEWOOD MY 14717

Meeting_Information
Meeting Type: Annual Meeting
For holders as of: April 04, 2014
Date: May 29, 2014 Time: 12:00 PM EDT
Location: Building Ill, 2nd Floor
130 Corporate Boulevard
Morfolk, WA 23502

Investor Address Line
Investor Address Line
Investor Address Line
Investor Address Line
Investor Address Line
John Sample

1234 ANYWHERE STREET
AMY CITY, ON A1A 141

Wbt bt b o sl

A B L P

Si

Il
i 40

L

You are receiving this communication because you hold
shares in the above named company.

This is not a ballot. You cannot use this notice to vote
these shares. This communication presents only an
overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy
materials online at www.proxyvote.com or easily request a
paper copy (see reverse side).

WWe encourage you to access and review all of the important
information contained in the proxy materials before voting.

See the reverse side of this notice to obtain

proxy materials and voting instructions.
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— Before You Vote
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
I. Annwal Report 2. Hotice & Prooy Statement
How to View Online:
Have the information that is printed in the box marked by the arrow =3 {located on the
following page) and visit: www. proxyvote.com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for
requesting a copy. Please choose one of the following methods to make your request:

1) BY INTERNET:  www.proxyvote.com

2) BY TELEPHONE:  |-800-579-163%

3) BY E-MAIL*: sendmaterial@proxyvote.com
* If requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked
by the arrow == (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor, Please make the request as instructed above on or before May 15, 2014 to facilitate timely delivery.

— How To Vote —
Please Choose One of the Following Voting Methods

Yote In Person: If you choose to vote these shares in person at the meeting, you must request a "legal proxy." To do
so, please follow the instructions at www.proxyvote.com or request a paper copy of the materials, which will contain the
appropriate instructions. Many shareholder meetings have attendance requirements including, but not limited to, the
possession of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any
special requirements for meeting attendance.

Yote By Internet: To vote now by Internet, go to www.proxyvote.com. Have the information that is printed in the box
marked by the arrow =3 [ s000¢ )000¢ Xk | available and follow the instructions.

Yote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a voting instruction form.

Internal Use
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1 Voling items 1

The Baard of Directors recommends that you
wote FOR the following:

1. Election of Directors
inees
01 Scott H. Tabakin 02 James H. Voss 03 Marjorie M. Connelly 04 James A. Nussle

The Board of Directors recomsends you vote FOR the following proposal (s):

2 Approval of Amendment to the Company's Amended and Restated Certificate of Incorporation to increase the
numbar of authorized shares.

3 Ratification of the appointment of KPMG LLP as the Company’s Independent Registered Public Accounting Firm for
the year ending December 31, 2014,

4  Approval, om a non-binding advisory basiz, of the compensation of our Wamed Executive Officers.

NOTE: Transact such other business as may properly come before the meeting or any adjournments or postponements
thareaf .
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Reserved for Broadridge Internal Control Infermation

Voting Instructions I

THIS SPACE RESERVED FOR LANGUAGE PERTAINING TO
BANKS AND BROKERS
AS REQUIRED BY THE NEW YORK STOCK EXCHANGE

THIS SPACE RESERVED FOR SIGNATURES IF APPLICABLE
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