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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box. []

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. []

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration number of the earlier effective registration statement for the same offering. []

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
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CALCULATION OF REGISTRATION FEE

”

Proposed Maximum | Proposed Maximum
Title of Each Class of Securities Amount to be i;ﬂerm Price Aggregate Offering Amount of
to Be Registered Registered(1) er Share Price(2) Registration Fee(3)
Common Stock, $0.001 par value per share................... 7,666,667 $16.00 $122,66-6,672 $15,272.00

(1) Includes an additional 1,000,000 shares that the underwriters have the option to purchase.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457@) under the Securities Act of 1933, as
amended.

(3) The Registrant previously paid a registration fee of $12,450.00 in connection with the initial filing of this Registration Statement.

"The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.
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SUBJECT TO COMPLETION, DATED NOVEMBER [e], 2017 I

6,666,667 Shares I

CURO Group Holdings Corp.

Common Stock

We are selling 6,666,667 shares of our common stock. I
This is the initial public offering of shares of common stock of CURO Group Holdings Corp. Prior to

this offering, there has been no public market for our common stock. We anticipate that the initial public

offering price will be between $14.00 and $16.00 per share. Our common stock has been authorized for I

listing on The New York Stock Exchange under the symbol “«EURO.” I

We have granted the underwriters a 30-day option to purchase up to 1,000,000 shares from us at the I

initial public offering price, less the underwriting discounts and commissions.

We are an “emerging growth company” as the term is used in the Jumpstart Our Business
Startups Act of 2012 and, as such, have elected to comply with certain reduced public company
reporting requirements. See “Summary—Implications of Being an Emerging Growth Company.”

Investing in our common stock involves risks. See “Risk Factors” on page 18.

Proceeds to

CURO Group
Underwriting Holdings
Price to Discounts and Corp. (before
Public Commissions expenses)(1)
PerShare. ..o $ $ $
Total oot $ $ $

(1) See “Underwriting” for information relating to underwriting compensation, including certain expenses
of the underwriters to be reimbursed by the Company.

Neither the Securities and Exchange Commission, any state securities commission nor any other
regulatory body has approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares on or about , 2017.
Credit Suisse Jefferies Stephens Inc.
William Blair

Janney Montgomery Scott

The information in this prospectus is not complete and may be changed. We may not sell these securities until a registration statement filed with the
Securities and Exchange Commission is declared effective. This preliminary prospectus is not an offer to sell these securities, and we are not soliciting

an offer to buy these securities in any state where the offer or sale is not permitted.

The date of this prospectus is , 2017.
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You should rely only on the information contained in this document or to which we have referred you.
Neither we nor the underwriters have authorized anyone to provide you with information that is different.
This document may only be used where it is legal to sell these securities under applicable law. The
information in this document may only be accurate on the date of this document regardless of the time of
delivery of this prospectus or of any sale of shares of our common stock, and the information in any free
writing prospectus that we may provide you in connection with this offering is accurate only as of the date
of that free writing prospectus. Our business, financial condition, results of operations and future growth
prospects may have changed since those dates. This prospectus is not an offer to sell or the solicitation of
an offer to buy shares of our common stock in any circumstances under which such offer or solicitation is
unlawful.

Dealer Prospectus Delivery Obligation

Until , (25 days after the date of this prospectus), all dealers that effect transactions in
these securities, whether or not participating in this offering, may be required to deliver a prospectus. This
is in addition to the dealer’s obligation to deliver a prospectus when acting as an underwriter and with
respect to unsold allotments or subscriptions.
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus and does not contain
all of the information that you should consider before investing in our common stock. You should read this entire
prospectus, including the sections entitled “Risk Factors,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and our consolidated financial statements and the related notes to those
statements before making an investment decision. The terms “we,” “our,” “us,” “CURQO” and the “Company,”
as used in this prospectus, refer to CURO Group Holdings Corp. and its consolidated subsidiaries, except where
otherwise stated or where it is clear that the terms mean only CURO Group Holdings Corp. exclusive of its
subsidiaries. Unless the context otherwise indicates or requires, the term “Curo Platform” and “platform,” as
used in this prospectus, refer to our Company’s proprietary IT systems and operating platform.

Company Overview

We are a growth-oriented, technology-enabled, highly-diversified consumer finance company serving a
wide range of underbanked consumers in the United States, Canada and the United Kingdom and are a market
leader in our industry based on revenues. We believe that we have the only true omni-channel customer
acquisition, onboarding and servicing platform that is integrated across store, online, mobile and contact center
touchpoints. Our IT platform, which we refer to as the “Curo Platform,” seamlessly integrates loan underwriting,
scoring, servicing, collections, regulatory compliance and reporting activities into a single, centralized system.
We use advanced risk analytics powered by proprietary algorithms and over 15 years of loan performance data to
efficiently and effectively score our customers’ loan applications. Since 2010, we have extended $13.9 billion in
total credit across approximately 36.5 million total loans, and our revenue of $828.6 million in 2016 represents a
26.3% compound annual growth rate, or CAGR, over the same time period. N I

We operate in the United States under two principal brands, “Speedy Cash” and “Rapid Cash,” and launched
our new brand “Avio Credit” in the United States in the second quarter of 2017. In the United Kingdom, we
operate online as “Wage Day Advance” and, prior to their closure in the third quarter of 2017, our stores were
branded “Speedy Cash.” In Canada our stores are branded “Cash Money” and, we offer “LendDirect” installment
loans online. As of September 30, 2017 our store network consisted of 405 locations across 14 U.S. states and
seven Canadian provinces. As of September 30, 2017, we offered our online services in 26 U.S. states, five
Canadian provinces and the United Kingdom.

We offer a broad range of consumer finance products including Unsecured Installment Loans, Secured
Installment Loans, Open-End Loans and Single-Pay Loans. We have tailored our products to fit our customers’
particular needs as they access and build credit. Our product suite allows us to serve a broader group of potential
borrowers than most of our competitors. The flexibility of our products, particularly our installment and
open-end products, allows us to continue serving customers as their credit needs evolve and mature. Our broad
product suite creates a diversified revenue stream and our omni-channel platform seamlessly delivers our
products across all contact points—we refer to it as “Call, Click or Come In.” We believe these complementary
channels drive brand awareness, increase approval rates, lower our customer acquisition costs and improve
customer satisfaction levels and customer retention.

We serve the large and growing market of individuals who have limited access to traditional sources of
consumer credit and financial services. We define our addressable market as underbanked consumers in the
United States, Canada and the United Kingdom. According to a study by CFSI, there are as many as 121 million
Americans who are currently underserved by financial services companies. According to studies by ACORN
Canada and PWC, the statistics in Canada and the United Kingdom are similar, with an estimated 15% of
Canadian residents (approximately 5 million individuals) and an estimated 20% to 25% of United Kingdom
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* Focus on customer experience—We focus on customer service and experience and have designed our
stores, website and mobile application interfaces to appeal to our customers’ needs. We continue to
augment our web and mobile app interfaces to enhance our “Call, Click or Come In” strategy, with a
focus on adding functionality across all our channels. Our stores are branded with distinctive and
recognizable signage, conveniently located and typically open seven days a week. Furthermore, we have
highly experienced managers in our stores, which we believe is a critical component to driving customer
retention, lowering acquisition costs and driving store-level margins. For example as of September 30,
2017, the average tenure for our U.S. store managers was over nine years and over 11 years for regional
directors.

» Strong compliance culture with centralized collections operations—We seek to consistently engage in
proactive and constructive dialogue with regulators in each of our jurisdictions and have made significant
investments in best-practice automated tools for monitoring, training and compliance management. As of
September 30, 2017, our compliance group consisted of 28 individuals based in all three countries in
which we operate and our compliance management systems are integrated into our proprietary IT
platform. Additionally, our in-house centralized collections strategy, supported by our proprietary
back-end customer database and analytics team, drives an effective, compliant and highly-scalable model.

e Demonstrated access to capital markets and diversified funding sources—We have raised over
$1.1 billion of debt financing in six separate offerings since 2008, most recently in October 2017. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Recent
Developments” We also closed a $150 million nonrecourse installment loan financing facility in 2016 and
have routinely accessed banks and other lenders for revolving credit capacity. We believe this is a
significant differentiator from our peers who may have trouble accessing capital markets to fund their
business models if credit markets tighten. For more information, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources.”

* Experienced and innovative management team and sponsor—Qur senior leadership team is among the
most experienced in the industry with over a century of collective experience and an average tenure at
CURO of over eight years. We also have deep bench strength across key functional areas including
accounting, compliance, IT and legal. Our equity sponsor, FFL Partners, LLC, or FFL Partners, has been
our partner since 2008 and has contributed significant resources to helping define our growth strategy.

* History of growth and profitability—Throughout our operating history we have maintained strong

profitability and growth. Between 2010 and 2016 we grew revenue, Adjusted EBITDA, net income and I
Adjusted Earnings at a CAGR of 26.3%, 25.4%‘; 21.9% and 19.9%, respectively. At the same time, we |

have grown our product offerings to better serve our growing and expanding customer base.

Growth Strategy

e Leverage our capabilities to continue growing installment and open-end products—Installment and
open-end products accounted for 58% of our consolidated revenue for the year ended December 31, 2016,
up from 19% in 2010, and we believe that our customers greatly prefer these products. We believe that
these products will continue to account for a greater share of our revenue and provide us a competitive
advantage versus other consumer lenders with narrower product focus. We believe that our ability to
continue to be successful in developing and managing new products is based upon our capabilities in
three key areas.

* Underwriting: Installment and open-end products generally have lower yields than single-pay products,
which necessitates more stringent credit criteria supported by more sophisticated credit analytics. Our
industry leading analytics platform combines data from over 71 million records associated with loan
information from third-party reporting agencies and has helped to reduce average first-pay defaults in
the United States by approximately 203 bps for the first nine months of 2017 compared to the first nine
months of 2016.
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* Continue to improve the customer journey and experience—We have projects in our development
pipeline to enhance our “Call, Click or Come In” customer experience and execution, ranging from
redesign of web and app interfaces to enhanced service features to payments optimization.

e Enhance our network of strategic partnerships—Our strategic partnership network generates applicants
that we then close through our diverse array of marketing channels. By further leveraging these existing
networks and expanding the reach of our partnership platform to include new relationships, we can
increase the number of overall leads we receive.

Corporate and Other Information

The CURO business was founded in 1997. CURO Financial Technologies Corp., or CFTC (then known as
Speedy Cash Holdings Corp.), was incorporated in Delaware on July 16, 2008. On September 10, 2008, our
founders sold or otherwise contributed all of the outstanding equity of the various operating entities that
comprised the CURO business to a wholly-owned subsidiary of CFTC in connection with an investment in CFTC
by Friedman Fleischer & Lowe Capital Partners II, L.P. and its affiliated funds, or FFL Partners. CURO Group
Holdings Corp. (then known as Speedy Group Holdings Corp.) was incorporated in Delaware on February 7,
2013 as the parent company of CFTC. On May 11, 2016, we changed the name of Speedy Group Holdings Corp.
to CURO Group Holdings Corp. We similarly changed the names of some of its subsidiaries.

Our directors, including the Founder Holders, executive officers and the FFL Holders, currently collectively
own approximately 89.36% of our common stock. Following the completion of this offering, our directors,
including the Founder Holders, executive officers and the FFL Holders will beneficially own approximately
76.05% of our outstanding common stock. For additional information on the beneficial ownership of our I
common stock prior to and immediately after the completion of this offering, see “Principal Stockholders.”

Our principal business office is located at 3527 North Ridge Road, Wichita, Kansas 67205. Our website
address is www.curo.com. We do not incorporate the information contained on, or accessible through, our
corporate website into this prospectus, and you should not consider it to be part of this prospectus.

Implications of Being an Emerging Growth Company

As a company with less than $1.07 billion in revenue during our last fiscal year, we qualify as an “emerging
growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act.

An emerging growth company may take advantage of specified reduced reporting and other requirements
that are otherwise generally applicable to public companies. As an emerging growth company:

» we are required to have only two years of audited financial statements, two years of selected financial
data and only two years of related “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” disclosure;

e we are not required to engage an auditor to report on the effectiveness of our internal controls over
financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act of 2002, or Sarbanes-Oxley Act;

e we are not required to comply with any requirement that may be adopted by the Public Company
Accounting Oversight Board, or PCAOB, regarding a supplement to the auditor’s report providing
additional information about the audit and the financial statements (i.e., an auditor discussion and
analysis);

e we are not required to submit certain executive compensation matters to stockholder advisory votes, such
as “say-on-pay,” “say-on-frequency” and “say-on-golden parachutes”;

10
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The Offering

Issuer ... ..o CURO Group Holdings Corp.
Offering price pershare ............... $
Common stock offered by us........... 6,066,067 shares (7,606,667 shares if the underwriters fully exercise |

their option to purchase additional shares).

Common stock to be outstanding
immediately after completion of this
offering ... 44,561,419 shares (45,561,419 shares if the underwriters fully |

‘exercise their optioﬁ to purchase additional shares).

Useof proceeds ...............oooie. We estimate that our net proceeds from this offering will be
approximately $38.5 million (or $102.5 million if the underwriters I
fully exercise their option to purchase additional shares), based on an
assumed price to the public in this offering of $15.00 per share, the I

midpoint of the price range set forth on the cover page of this
prospectus, and after deducting underwriting discounts and
commissions and estimated offering expenses. We plan to use our net I
proceeds from this offering to purchase, redeem, defease or otherwise
repay portions of the 12.00% Senior Secured Notes due 2022, or the
12.00% Senior Secured Notes, issued by CFTC and pay fees,
expenses, premiums and accrued interest in connection therewith. ASee I
“Use of Proceeds.”

Dividend policy ...................... See “Dividend Policy” for a discussion of our policy on paying
dividends.
Directed share program ............... The underwriters have reserved for sale at the initial public offering
price up to 5% of the common stock in this offering for employees, I

directors and other persons associated with us who have expressed an
interest in purchasing our common stock in the offering. If purchased
by certain of these persons, these shares will be subject to a 180-day
lock-up restriction. The number of shares available for sale to the
general public in the offering will be reduced to the extent these
persons purchase the reserved shares. Any reserved shares they do not
purchase will be offered by the underwriters to the general public on
the same terms as the other shares in this offering. See
“Underwriting.”

Proposed listing symbol . .............. Our common stock has been authorized for listing on The New York I
Stock Exchange under the symbol “CURO.”

Risk factors. ................o L Investing in our common stock involves substantial risks. You should
carefully read and consider the information set forth under the
heading “Risk Factors” and all other information set forth in this
prospectus before deciding to invest in our common stock.
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The number of shares of our common stock to be outstanding after this offering is based on 37,894,752 I

shares outstanding as of September 30, 2017 and excludes:

e 1,977,480 shares of our common stock issuable upon the exercise of options outstanding as
of November 8, 2017 at a weighted average price of $3.04 per share;

. 5 000,000 shares of our common stock reserved for issuance pursuant to our 2017 Incentive Plan as

of govember 8, 2017 and

e 2,500,000 shares of our common stock reserved for issuance pursuant to our ‘Employee Stock Purchase

Plan as of November 8, 2017‘

Unless we specifically state otherwise, the information in this prospectus assumes:

* that the price to the public of our common stock in this offering will be $15.00 per share, the midpoint of I
the price range set forth on the cover page of this prospectus;

* that holders will not exercise options issued under our equity incentive plans; I

e the application of a ég—_for‘—_l split of our common stock to occur immediately prior to the completion of I

this offering;

* the filing of our amended and restated certificate of incorporation to occur immediately prior to the
completion of this offering; and

* the underwriters do not exercise their option to purchase additional shares of common stock from us in
this offering.
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Summary Consolidated Financial And Other Data

Set forth below is our summary consolidated financial and other data as of and for the periods indicated. We
have derived the summary consolidated financial and other data as of and for the years ended December 31, 2016
and 2015 from our audited consolidated financial statements and the accompanying notes thereto included
elsewhere in this prospectus. We have derived the summary consolidated financial and other data as of and for
the nine month periods ended September 30, 2017 and 2016 from our unaudited consolidated financial
statements that are included elsewhere in this prospectus and that, in our opinion, include all adjustments,
consisting of normal, recurring adjustments, necessary for the fair presentation of such information. Our
historical results for any prior period are not necessarily indicative of results we may expect or achieve in any
future period. Our results for any interim period are not necessarily indicative of results we may achieve during a
full year.

The following information is only a summary and may not be complete. Accordingly, you should read these
summary consolidated financial data in conjunction with the sections entitled “Use of Proceeds,” “Capitalization,”
“Selected Historical Consolidated Financial Data,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and our audited and unaudited consolidated financial statements and the
notes thereto contained elsewhere in this prospectus.

Nine Months Ended
September 30, Year Ended
(in thousands, except per share data) (unaudited) December 31,
2017 2016 2016 2015
Consolidated Statements of Income Data:
ReVENUE . ... $696,643  $609,692 $828,596 $813,131
Provision for 1oSSes .. ... 226,523 177,756 258,289 281,210
NEETEVEIUC. . . . vt ettt ettt et e et e et e eee e 470,120 431,936 570,307 531,921
Cost of providing services
Salaries and benefits .. ...t 79,554 79,359 104,541 107,059
OCCUPANCY - .t ettt ettt e e e e e e ettt 41,421 40,368 54,509 53,288
Of I . vttt 15,519 14,294 20,463 19,929
Other costs of providing Services .............evvuuieenineeennnee.n. 40,954 39,385 53,617 47,380
AAVETTISING . . .o v ettt e 35,599 28,925 43,921 65,664
Total cost of providing Services ..............oeviiiieiiineeninee.n. 213,047 202,331 277,051 293,320
GrosSSMargin .............iuiueiiii e 257,073 229,605 293,256 238,601
Operating (income) expense
Corporate and diStriCt . . .......oouitt it e 103,605 95,109 125,119 129,046
INtErest EXPENSe . . . vttt et 60,694 48,179 64,334 65,020
Loss (gain) on extinguishment of debt............................... 12,458 (6,991) (6,991) —
ReSIIUCLUTING . ..o ottt 7,393 2,967 3,618 4,291
Goodwill and intangible asset impairment charges.................... — — — 2,882
Other (INCOME) EXPENSE . . .« v vttt e ettt et e aee s 192 (559) (845) 1,488
Total operating eXpense. . ..« .vuuvteutt et 184,342 138,705 185,235 202,727
Net income before taxes. . ....ovviii i 72,731 90,900 108,021 35,874
Provision for income tax eXpense. ... ......vuueeintieeniiieanea.n. 29,988 35,041 42,577 18,105
Netincome .. ... ... e $ 42,743 $ 55,859 $ 65444 $ 17,769
Basic earnings per share(1)........... .. ... i 5 1.13 ¢ 147 $ 173 $ 047
Diluted earnings per share(1) ... b 1.10 9 144 § 1.69 § 046

(1) The per share information has been adjusted to give effect to the 36-for-1 stock split approved by our board of directors
on November 8, 2017 that will occur prior to the effectiveness of the Registration Statement.

— — A__
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Nine Months Ended
September 30, Year Ended
(in thousands, except per share data) (unaudited) December 31,
2017 2016 2016 2015
Non-GAAP Statement of Operations Data and Other
Operating Data (unaudited):
Adjusted Earnings(2) ... $ 59,372 $ 55,688 §$ 66,411 $ 24,656 |
EBITDAQ) ........................................... $147,545 $153,323 $191,260 $120,006 |
Adjusted EBITDA(‘AL) ................................... $173,257 $150,260 $189,361 $130,876 |
Adjusted EBITDA Margin(é) ............................ 24.9% 24.6% 22.9% 16.1%| |
Gross Margin Percentage(‘g) ............................. 36.9% 37.7% 35.4% 29.3%| |
Number of stores (at periodend) ......................... 405 420 420 420

Selected Balance Sheet Data (at period end):

Loans receivable, net ...

Total @SSELS. . . et e e
Total liabilities (including debt)..........................
Total stockholders’ equity (deficit) .......................

(‘§) Calculated as Adjusted EBITDA as a percentage of revenue.
(‘Q) Calculated as Gross Margin as a percentage of revenue.

$ 95,545 $175418 $193,525 $100,561
$393,423  $244,602 $286,196 $252,180
(71,271)  (33,302)  (39,192) (32,948)

$322,152  $211,300 $247,004 $219,232

@2 We define Adjusted Earnings as net income plus or minus certain non-cash or other adjusting items. We F
provide Adjusted Earnings in this prospectus because our management finds its useful in evaluating the
performance and underlying operations of our business. We provide a detailed description of Adjusted
Earnings and how we use it, including a reconciliation of Adjusted Earnings to net income, under

“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Supplemental
Non-GAAP Financial Information.”
Q) We define EBITDA as earnings before interest, income taxes, depreciation and amortization. We provide I

EBITDA in this prospectus because our management finds it useful in evaluating the performance and
underlying operations of our business. We provide a detailed description of EBITDA and how we use it,
along with a reconciliation of EBITDA to net income, under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Supplemental Non-GAAP Financial Information.”

@ We define Adjusted EBITDA as earnings before interest, income taxes, depreciation and amortization, plus I
or minus certain non-cash or other adjusting items. We provide Adjusted EBITDA in this prospectus
because our management finds it useful in evaluating the performance and underlying operations of our
business. We provide a detailed description of Adjusted EBITDA and how we use it, along with a
reconciliation of Adjusted EBITDA to net income, under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Supplemental Non-GAAP Financial Information.”

$762,139 $721,119 $780,798 $666,017
$696,249 $682,716 $739,943 $685,399
$ 65,890 $ 38,403 $ 40,855 $(19,382)
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should consider and read carefully all of
the risks and uncertainties described below, as well as other information included in this prospectus, including
our consolidated financial statements and related notes appearing at the end of this prospectus, before making
an investment decision. The risks described below are not the only ones we face. The occurrence of any of the
following risks or additional risks and uncertainties not presently known to us or that we currently believe to be
immaterial could materially and adversely affect our business, financial condition or results of operations. In
such case, the trading price of our common stock could decline, and you may lose all or part of your original
investment. This prospectus also contains forward-looking statements and estimates that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in the forward-looking statements
as a result of specific factors, including the risks and uncertainties described below.

Risks Relating to the Regulation of Our Industry

The CFPB promulgated new rules applicable to our loans that could have a material adverse effect on our
business and results of operations.

The CFPB adopted a new rule applicable to payday vehicle title, and certain high-cost installment loans in
October 2017, which we refer to as the CFPB Rule, with most provisions becoming effective in August 2019.
See “Regulatory Environment and Compliance—U.S. Regulations—U.S. Federal Regulations—CFPB Rule.”
This CFPB Rule establishes ability-to-repay, or ATR, requirements for “covered short-term loans,” such as our
single-payment loans, and for “covered longer-term balloon-payment loans,” such as our revolving lines of
credit, as currently structured. It establishes “penalty fee prevention” provisions that will apply to all of our loans,
including our covered short-term loans, covered longer-term balloon-payment loans and our installment loans,
which are “covered longer-term loans” under the CFPB Rule.

Covered short-term loans are consumer loans with a term of 45 days or less. Covered longer-term balloon
payment loans include consumer loans with a term of more than 45 days where (i) the loan is payable in a single
payment, (ii) any payment is more than twice any other payment, or (iii) the loan is a multiple advance loan that
may not fully amortize by a specified date and the final payment could be more than twice the amount of other
minimum payments. Covered longer-term loans are consumer loans with a term of more than 45 days where
(1) the total cost of credit exceeds an annual rate of 36%, and (ii) the lender obtains a form of “leveraged payment
mechanism” giving the lender a right to initiate transfers from the consumer’s account. Post-dated checks,
authorizations to initiate ACH payments and authorizations to initiate prepaid or debit card payments are all
leveraged payment mechanisms under the CFPB Rule. While there are certain coverage exceptions—for
example, an exception for typical pawn loans—they do not apply to our loans.

The ATR provisions of the CFPB Rule apply to covered short-term loans and covered longer-term balloon-
payment loans but not to covered longer term loans. Under these provisions, to make a covered short-term loan
or a covered longer-term balloon-payment loan, a lender has two options.

e A “full payment test,” under which the lender must make a reasonable determination of the consumer’s
ability to repay the loan in full and cover major financial obligations and living expenses over the term of
the loan and the succeeding 30 days. Under this test, the lender must take account of the consumer’s basic
living expenses and obtain and generally verify evidence of the consumer’s income and major financial
obligations.

e A “principal-payoff option,” under which the lender may make up to three sequential loans, without
engaging in an ATR analysis. The first of these so-called Section 1041.6 Loans in any sequence of
Section 1041.6 Loans without a 30-day cooling off period between them is limited to $500, the second is
limited to two-thirds of the first and the third is limited to one-third of the first. A lender may not use this
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option if (1) the consumer had in the past 30 days an outstanding covered short-term loan or an
outstanding longer-term balloon-payment loan that is not a Section 1041.6 Loan, or (2) the new Section
1041.6 Loan would result in the consumer having more than six covered short-term loans (including
Section 1041.6 Loans) during a consecutive 12-month period or being in debt for more than 90 days on
such loans during a consecutive 12-month period. For Section 1041.6 Loans, the lender cannot take
vehicle security or structure the loan as open-end credit.

We believe that conducting a comprehensive ATR analysis will be costly and that many of our short-term
borrowers will not be able to pass a full payment test. Accordingly, we expect that the full payment test option
will have little if any utility for us. The option to make Section 1041.6 Loans using the principal-payoff option
may be more viable but the restrictions on these loans under the CFPB Rule will significantly reduce the
permitted borrowings by individual consumers. Although we hope that the CFPB Rule will produce offsetting
industry consolidation to our benefit, there can be no assurance that any positive effects from such a
consolidation will be sufficient to compensate for the adverse impact the ATR provisions will have on individual
borrowings.

The CFPB Rule’s penalty fee prevention provisions, which will apply to all covered loans, may have a
greater impact on our operations than the ATR provisions of the CFPB Rule. Under these provisions, if two
consecutive attempts to collect money from a particular account of the borrower are unsuccessful due to
insufficient funds, the lender cannot make any further attempts to collect from such account unless and until it
provides notice of the unsuccessful attempts to the borrower and obtains from the borrower a new and specific
authorization for additional payment transfers. Obtaining such authorization will be costly and in many cases not
possible.

Additionally, the penalty fee prevention provisions will require the lender generally to give the consumer at
least three business days advance notice before attempting to collect payment by accessing a consumer’s
checking, savings, or prepaid account. These requirements will necessitate revisions to our payment, customer
notification, and compliance systems and create delays in initiating automated collection attempts where
payments we initiate are initially unsuccessful.

In short, if and when the CFPB Rule goes into effect, the penalty fee prevention provisions will require
substantial modifications in our current practices. These modifications would increase costs and reduce revenues.
Accordingly, this aspect of the CFPB Rule could have a substantial adverse impact on our results of operations.
However, as of the date hereof, these provisions will not become effective before July 2019, at the earliest, and
the CFPB Rule remains subject to potential override by disapproval under the Congressional Review Act.

Moreover, Athe current CFPB Director has announced his resignation, effective as of the end of November 2017: |
His successor could suspend, delay, modify or withdraw the CFPB Rule. Further, we expect that important |
elements of the CFPB Rule will be subject to legal attack, including application of the penalty fee provisions to

card payments (where issuing banks do not charge penalty fees on declined transactions). Thus, it is impossible

to predict whether and when the CFPB Rule (and the penalty fee provisions) will go into effect and, if so,

whether and how it (and they) might be modified. While we will make every effort to be in compliance with the

new CFPB Rule by July 2019, we make no assurances that we will be fully compliant by the time the rule

becomes effective. For a further discussion of the CFPB Rule and the impact it may have on our operations, see
“Regulatory Environment and Compliance — U.S. Regulations — U.S. Federal Regulations — CFPB Rule” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Potential Future
Impact of CFPB Rule.”

Our industry is strictly regulated everywhere we operate, and these regulations could have an adverse
effect on our business and results of operations.

We are subject to substantial regulation everywhere we operate. In the United States and Canada, our
business is subject to a variety of statutes and regulations enacted by government entities at the federal, state or
provincial, and municipal levels. In the United Kingdom, we are subject to statutes and regulations enacted by
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including fines, penalties, consumer redress, disgorgement of profits, adverse changes to our business and being
forced to cease operations in applicable jurisdictions. Any of these could have a material adverse effect on our
business and results of operations. Our compliance with applicable laws and regulations could also be challenged
in class action lawsuits that could adversely affect our business and results of operations.

In addition to the anticipated refund offer, at least in part to meet CFPB expectations, we have made in
recent years, and are continuing to make, certain enhancements to our compliance procedures and consumer
disclosures. For example, we are in the process of evaluating our payment practices. Even in advance of the
effective date of the CFPB Rule (and even if the CFPB Rule does not become effective), it is possible that we
will make changes to these practices in a manner that will increase costs and/or reduce revenues.

The regulations to which we are subject change from time to time, and future changes, including some that
have been proposed, could restrict us in ways that adversely affect our business and results of operations.

The laws and regulations to which we are subject change from time to time, and there has been a general
increase in the volume and burden of laws and regulations that apply to us in the jurisdictions in which we
operate, at the federal, state, provincial and municipal levels. We describe certain proposed laws and regulations
that could apply to our business in greater detail under “Regulatory Environment and Compliance” elsewhere in
this prospectus.

At the U.S. federal level for example, in 2017 the CFPB adopted the CFPB Rule and a final rule prohibiting
the use of mandatory arbitration clauses with class action waivers in consumer financial services contracts, or the
CFPB Anti-Arbitration Rule. On November 1, 2017, the President approved a congressional resolution under the
Congressional Review Act oJerturning the CFPB Anti-Arbitration Rule‘ Accordingly, the rule will not become
effective, and, pursuant to the Congressional Review Act, substantially similar rules may only be reissued with
specific legislative authorization. Additionally, the CFPB has announced tentative plans to propose rules
affecting debt collection, debt accuracy and verification. Also, during the past few years, legislation, ballot
initiatives and regulations have been proposed or adopted in various states that would prohibit or severely restrict
our short-term consumer lending. We, along with others in the short-term consumer loan industry, intend to
continue to inform and educate federal, state and local legislators and regulators and to oppose legislative or
regulatory actions and ballot initiatives that would prohibit or severely restrict short-term consumer loans.
Nevertheless, if changes in law with that effect were taken nationwide or in states in which we have a significant
number of stores, such changes could have a material adverse effect on our loan-related activities and revenues.

In Canada, most of the provinces have proposed or enacted legislation or regulations that limit the amount
that lenders offering single-pay loans may charge or that limit certain business practices of single-pay lenders.
Some provinces have also proposed or enacted legislation or regulations that impose a higher regulatory burden
on installment loans or open-end loans that are determined to be “high cost.” In the United Kingdom, Parliament
and the applicable regulatory bodies have been expanding laws and regulations applicable to our industry,
including proposals that would expand rules of conduct and similar duties of responsibility to certain senior
managers and other employees of our businesses and that could change the price cap applicable to certain
consumer loans, including the scope of loans subject to the cap. There are also forthcoming regulatory changes
due to come into force in 2017 and 2018 relating to the implementation of new EU data protection and anti-
money laundering laws in the United Kingdom, to replace or supplement U.K. legislation in these areas.
Compliance with the new regulations is expected to be more onerous than the existing regime.

We expect that the interest in increasing the regulation of our industry will continue. It is possible that the
laws and regulations currently proposed, or other future laws and regulations, will be enacted and will adversely
affect our pricing, product mix, compliance costs, or other business activities in a way that is detrimental to our
results of operations.
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Existing or new local regulation of our industry could adversely affect our business and results of
operations.

In recent years, a number of local laws have been passed by municipalities that regulate aspects of our
business. For example, a number of municipalities have sought to use zoning and occupancy regulations to limit
consumer lending storefronts. If additional local laws are passed that affect our business, this could materially
restrict our business operations, increase our compliance costs or exacerbate the risks associated with the
complexity of our regulatory environment.

Approximately 45 different Texas municipalities have enacted ordinances that regulate aspects of products
offered under our credit access business or CAB programs, including loan sizes and repayment terms. The Texas
ordinances have forced us to make substantial changes to the loan products we offer and have resulted in
litigation initiated by the City of Austin challenging the terms of our modified loan products. We believe that:

(1) the Austin ordinance (like its counterparts elsewhere in the state) conflicts with Texas state law and (ii) our
product in any event complies with the ordinance, when it is properly construed. An Austin trial court agreed
with our position that the ordinance conflicts with Texas law and, accordingly, did not address our second
argument. In August 2017, an Austin appellate court reversed this decision and remanded the case to the trial
court for further proceedings consistent with its opinion (including, presumably, a decision on our second
argument). However, in October 2017 we appealed this appellate decision. Accordingly, we will not have a final
determination of the lawfulness of our CAB program under the Austin ordinance (and similar ordinances in other
Texas cities) for some time. A final adverse decision could potentially result in material monetary liability in
Austin and elsewhere and would force us to restructure the loans we arrange in Texas.

The regulatory environment in which we operate is very complex, which increases our costs of compliance
and the risk that we may fail to comply in ways that adversely affect our business.

The regulatory environment in which we operate is very complex, with applicable regulations being enacted
by multiple agencies at each level of government. Accordingly, our regulatory requirements, and consequently,
the actions we must take to comply with regulations, vary considerably among the many jurisdictions where we
operate. Managing this complex regulatory environment is difficult and requires considerable compliance efforts.
It is costly to operate in this environment, and it is possible that our costs of compliance will increase materially
over time. This complexity also increases the risks that we will fail to comply with regulations in a way that
could have a material adverse effect on our business and results of operations.

Judicial decisions could potentially render our arbitration agreements unenforceable.

We include pre-dispute arbitration provisions in our loan agreements. These provisions are designed to
allow us to resolve any customer disputes through individual arbitration rather than in court. Our arbitration
provisions explicitly provide that all arbitrations will be conducted on an individual and not on a class basis.
Thus, our arbitration agreements, if enforced, have the effect of shielding us from class action liability.

In July 2017, the CFPB issued the CFPB Anti-Arbitration Rule, designed to prohibit the use of mandatory

arbitration clauses with class action waivers in agreements for consumer financial services products‘ However, |
on November 1, 2017, the President approved a congressional resolution under the Congressional Review Act |
.overturning the CFPB Anti-Arbitration Rule‘._ Accordingly, the rule will not become effective, and, pursuant to |
the Congressional Review Act, substantially similar rules may only be reissued with specific legislative
authorization.

Our use of pre-dispute arbitration provisions will remain dependent on whether courts continue to enforce
these provisions. We take the position that the Federal Arbitration Act, or the FAA, requires that arbitration
agreements containing class action waivers of the type we use be enforced in accordance with their terms. In the
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control over financial reporting document and test their effectiveness in accordance with an established internal
control framework, and, after our first annual report, to report on our conclusions as to the effectiveness of our
internal controls. Likewise, once we are no longer an emerging growth company, our independent registered
public accounting firm will be required to provide an attestation report on the effectiveness of our internal control
over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act. As described in the previous risk
factor, we expect to qualify as an emerging growth company upon the completion of this offering and could
potentially qualify as an emerging growth company until December 31, 2022. Any failure to implement required
new or improved controls, or difficulties encountered in their implementation or in remediating any weaknesses
discovered in the internal controls, could harm our operating results, cause us to fail to meet our reporting
obligations, or require us to restate our financial statements from prior periods. Any of these could lead investors
to lose confidence in the reliability of our financial statements. This could result in a decrease in the value of our
common stock. Failure to comply with the Sarbanes-Oxley Act could potentially subject us to sanctions or
investigations by the SEC or other regulatory authorities. <

We may not pay regular cash dividends on our common stock and, consequently, your ability to achieve a
return on your investment may depend on appreciation in the price of our common stock.

Any decision to declare and pay dividends will be dependent on a variety of factors, including earnings,
cash flow generation, financial position, results of operations, the terms of our indebtedness and other contractual
restrictions, capital requirements, business prospects and other factors our board of directors may deem relevant.
The terms of our indebtedness limit the ability of CFTC to pay dividends to CURO Group Holdings Corp., which
would be necessary for us to pay dividends on our common stock. For more information, see “Dividend Policy.”
As aresult, you should not rely on an investment in our common stock to provide dividend income and the
success of an investment in our common stock may depend upon an appreciation in its value.

Future offerings of debt or equity securities may rank senior to our common stock and may result in
dilution of your investment.

If we decide to issue debt securities in the future, which would rank senior to shares of our common stock, it
is likely that they will be governed by an indenture or other instrument containing covenants restricting our
operating flexibility. We and, indirectly, our stockholders will bear the cost of issuing and servicing such
securities. We may also issue preferred equity, which will have superior rights relative to our common stock,
including with respect to voting and liquidation.

Furthermore, if we raise additional capital by issuing new convertible or equity securities at a lower price
than the initial public offering price, your interest will be diluted. This may result in the loss of all or a portion of
your investment. If our future access to public markets is limited or our performance decreases, we may need to
carry out a private placement or public offering of our common stock at a lower price than the initial public
offering price.

Because our decision to issue debt, preferred or other equity or equity-linked securities in any future
offering will depend on market conditions and other factors beyond our control, we cannot predict or estimate the
amount, timing or nature of our future offerings. Thus, holders of our common stock will bear the risk of our
future offerings reducing the market price of our common stock and diluting the value of their shareholdings in us.

The market price of our common stock could be negatively affected by future sales of our common stock.

If we or our existing stockholders, our directors, their affiliates, or our executive officers, sell, or are
perceived as intending to sell, a substantial number of our common stock in the public market, the market price
of our common stock could decrease significantly.

We, our executive officers and directors and certain of our significant stockholders have agreed with the
underwriters not to dispose of or hedge any of the shares of our common stock or securities convertible into or
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exchangeable for shares of our common stock during the period from the date of this prospectus continuing
through the date that is 180 days after the date of this prospectus, except with the prior written consent of Credit
Suisse Securities (USA) LLC and Jefferies LLC.

These shares of common stock will be freely tradable (subject to certain current public information
requirements) after the expiration date of the lock-up agreements, excluding any acquired or held by persons who
may be deemed to be our “affiliates” as defined in Rule 144 under the Securities Act, which will continue to be
subject to the volume and other restrictions of Rule 144 under the Securities Act. At any time following the
closing of this offering, subject, however, to the 180-day lock-up agreement entered into with the underwriters,
the holders of 33,862,572 shares of our common stock are entitled to require that we register their shares under I
the Securities Act for resale into the public markets. All shares sold pursuant to an offering covered by such
registration statement would be freely transferable.

In addition, on or as soon as practicable after, the effective date of this prospectus, we intend to file a
registration statement on Form S-8 under the Securities Act registering 9,477,480 shares of our common stock I
reserved for future issuance under our equity incentive plans. See the information under the heading “Shares
Eligible for Future Sale” for a more detailed description of the shares that will be available for future sales upon
completion of this offering.

Purchasing our common stock through this offering will result in an immediate and substantial dilution of
your investment.

The initial public offering price of our common stock is substantially higher than the net tangible book value
per share of our common stock. Therefore, if you purchase our common stock in this offering, your interest will
be diluted immediately to the extent of the difference between the initial public offering price per share of our
common stock and the net tangible book value per share of our common stock after this offering. See “Dilution.”

Provisions in our charter documents could discourage a takeover that stockholders may consider
favorable.

Certain provisions in our governing documents could make a merger, tender offer or proxy contest
involving us difficult, even if such events would be beneficial to the interests of our stockholders. Among other
things, these provisions:

e permit our board of directors to establish the number of directors and fill any vacancies and newly created
directorships;

* authorize the issuance of “blank check” preferred stock that our board of directors could use to implement
a stockholder rights plan;

» provide that our board of directors is expressly authorized to amend or repeal any provision of our
bylaws;

* restrict the forum for certain litigation against us to Delaware;

* establish advance notice requirements for nominations for election to our board of directors or for
proposing matters that can be acted upon by stockholders at annual stockholder meetings;

* establish a classified board of directors with three staggered classes of directors, where directors may only
be removed for cause (unless we de-classify our board of directors);

* require that actions to be taken by our stockholders be taken only at an annual or special meeting of our
stockholders, and not by written consent; and

* establish certain limitations on convening special stockholder meetings.
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These provisions may delay or prevent attempts by our stockholders to replace members of our management
by making it more difficult for stockholders to replace members of our board of directors, which is responsible
for appointing the members of our management. These provisions also may delay, prevent or deter a merger,
acquisition, tender offer, proxy contest or other transaction that might otherwise result in our stockholders
receiving a premium over the market price for their common stock. We believe these provisions will protect our
stockholders from coercive or otherwise unfair takeover tactics by requiring potential acquirers or investors
aiming to effect changes in management to negotiate with our board of directors and by providing our board of
directors with more time to assess any proposal. However, such anti-takeover provisions could also depress the
price of our common stock by acting to delay or prevent a change in control of us.

For information regarding these and other provisions, see “Description of Capital Stock.”

Our amended and restated certificate of incorporation will provide that the Court of Chancery of the State
of Delaware will be the exclusive forum for substantially all disputes between us and our stockholders,
which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our
directors, officers or employees.

Our amended and restated certificate of incorporation will provide that the Court of Chancery of the State of
Delaware is the exclusive forum for any derivative action or proceeding brought on our behalf, any action
asserting a breach of fiduciary duty, any action asserting a claim against us arising pursuant to the General
Corporation Law of the State of Delaware, our amended and restated certificate of incorporation or our amended
and restated bylaws or any action asserting a claim against us that is governed by the internal affairs doctrine.
This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds
favorable for disputes with us or our directors, officers or other employees and may discourage these types of
lawsuits.

The FFL Holders and Founder Holders will together own more than 50% of our common stock, and their
interests may conflict with ours or yours in the future.

Immediately following this offering, investment funds associated with the FFL Holders and the Founder

Holders will beneficially own approximately 28.67% and 44.81% of our common stock, respectively, or I
approximately, 28.06% and 43.86%, respectively, if the underwriters exercise in full their option to purchase I

additional shares. As a result, the FFL Holders and the Founder Holders will collectively have the ability to elect
all of the members of our board of directors and thereby control our policies and operations, including the
appointment of management, future issuances of our common stock or other securities, the payment of dividends,
if any, on our common stock, the incurrence or modification of debt by us, certain amendments to our amended
and restated certificate of incorporation and amended and restated bylaws, and the entering into of extraordinary
transactions, and their interests may not in all cases be aligned with your interests. In addition, the FFL Holders
together with Founder Holders may have an interest in pursuing acquisitions, divestitures and other transactions
that, in their respective judgment, could enhance their investment, even though such transactions might involve
risks to you. For example, the FFL Holders together with the Founder Holders could cause us to make
acquisitions that increase our indebtedness or cause us to sell revenue-generating assets.

Prior to the completion of this offering, we, the FFL Holders and the Founder Holders expect to enter into
the Amended and Restated Investor Rights Agreement. See “Certain Relationships and Related-Party

Transactions—Related-Party Transactions—Amended and Restated Investor Rights Agreement.”

The FFL Holders and their affiliated funds are in the business of making investments in companies and may
from time to time acquire and hold interests in businesses that compete directly or indirectly with us.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of 6,666,667 shares of common stock that we are offering I

will be approximately $88.5 million, at an assumed initial public offering price of $15.00 per share (the midpoint
of the price range set forth on the cover page of this prospectus) and after deducting estimated underwriting
discounts and offering expenses. If the underwriters fully exercise their option to purchase additional shares, we
estimate that our net proceeds will be approximately $102.5 million.

A $1.00 increase (decrease) in the assumed initial public offering price of $15.00 per share would increase I
(decrease) the net proceeds to us from this offering by $‘6._2 million, assuming the underwriters do not exercise
their option to purchase additional shares and assuming that the number of shares offered by us, as set forth on
the cover page of this prospectus, remains the same.

We intend to use Athe net proceeds from this offering to purchase, redeem, defease or otherwise repay I
portions of the 12.00% Senior Secured Notes issued by CFTC and pay fees, expenses, premiums and accrued
interest in connection therewith. CFTC issued $470 million aggregate principal amount of the 12.00% Senior I

Secured Notes on February 15, 2017 in a private offering exempt from the registration requirements of the

Securities Act and used the proceeds of that offering, together with available cash, to redeem Curo Intermediate’s
outstanding 10.75% Senior Secured Notes due 2018, redeem our 12.00% Senior Cash Pay Notes due 2017 and

pay fees, expenses, premiums and accrued interest in connection therewith. On November 2, 2017, CFTC issued
$135 million aggregate principal amount of additional 12.00% Senior Secured Notes in a private offering exempt
from the registration requirements of the Securities Act and used the proceeds from that offering, together with
available cash, to pay a cash dividend to our stockholders and pay fees and expensesAin connection therewith. See |
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Recent
Developments.”

Pending the use of proceeds from this offering as described above, we plan to invest the net proceeds we

receive in this offering in short-term and intermediate term interest-bearing obligations, investment grade
investments, certificates of deposit or direct or guaranteed U.S. government obligations.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of September 30, 2017:
e on an actual basis; N |

* on an as adjusted basis to give effect to (1) the issuance of $135 million aggregate principal amount of
additional 12.00% Senior Secured Notes by CFTC and (2) our declaration and payment of a $140 million
dividend, all of which occurred on November 2, 2017, collectively referred to as the Offering
Adjustments; and I

* on a pro forma basis to give effect to the Offering Adjustments, the issuance and sale by us
of 6,606,667 shares of common stock in this offering at an assumed initial public offering price of $15.00 |
per share (the midpoint of the range set forth on the cover page of this prospectus), and our receipt and |
application of the net proceeds therefrom as described in “Use of Proceeds.”

The information below is illustrative only, and our cash and cash equivalents, additional paid-in capital,
total stockholders’ equity and total capitalization following the completion of this offering will be adjusted based
on the actual initial public offering price and other terms of the offering determined at the pricing of this offering.
You should read this table together with “Summary,” “Selected Consolidated Financial Data,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” “Underwriting” and our unaudited
interim and audited annual consolidated financial statements and the related notes included elsewhere in this

prospectus.
As of September 30, 2017
As Pro
(in thousands, except share data) Actual Adjusted Forma(2)
Cash and cash equivalents(1).............. ... . ... . ... .o iiiiiiiii... $ 95,545 $ 90,545 $ 90,545 |
Debt
Non-Recourse U.S. SPV Facility. ... $116,590 $116,590 $116,590 |
12.00% Senior Secured Notes(3)......ooviiiiii . 470,000 605,000 526,000 I
Subordinated shareholderdebt........ ... ... . i 2,401 2,401 2,401 |
- Total debt. ... ... o e 588,991 723,991 6445991 I
Equity
Common Stock, $0.001 par value; 72,000,000 shares authorized and |
37:894.:752 shares issued and outst.anding, actual; and.22520002000 shares |
authorized and 37,894,752 shares issued and outstanding, pro forma(4)... $ 1$ 1$ 1 I
(Dividends in excess of paid-in capital)/ Paid-in capital ................... (35,686) (35,686) 52.814 |
Retained earnings . ... ....ovtttt e 143,079 3,079 6,421 ; |
Accumulated other comprehensive loss . ................ooo i (41,504) (41,504) (41,504) |
Total stockholders’ equity. ........ouiiiiiiiiiiii i 65,890 (74,110) 4,890 I
Total capitalization . ................ ... .. i $654,881 $649,881 $649.881 |

(1) As Adjusted amount does not reflect the payment of fees and expenses related to the Additional Notes
Offering or any issue premium associated with the 12.00% Senior Secured Notes.

(2) Each $1.00 of increase (decrease) in the public offering price per share would increase (decrease) our total
stockholders’ equity Aby $‘5._6 million A(assuming the underwriters do not exercise their option to purchase I
additional shares).

(3) As Adjusted amount does not reflect any issue premium associated with the 12.00% Senior Secured Notes.

(4) The Ainformation regarding our common stock takes into account a ‘3_6.-_for‘-_1 split of our common stock
approved by our board of directors on November 8, 2017 that will occur prior to the effectiveness of the
Registration Statement and the pro forma information regarding our common stock also takes into account
the filing of our amended and restated certificate of incorporation, that will occur immediately prior to the
closing of this offering.
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DILUTION

If you invest in our common stock in this offering, your interest will be diluted to the extent of the
difference between the initial public offering price per share and the net tangible book value per share of our
common stock immediately after this offering. Net tangible book value per share is determined by dividing our
total tangible assets less total liabilities by the total number of shares of common stock outstanding as of
September 30, 2017.

Our net tangible book value as of September 30, 2017 was a deficit of $112.8 million, or $‘2.i6‘per share of |
common stock. After giving effect to the sale by us of shares of common stock in this offering at an assumed
initial public offering price of $15.00 per share, which is the midpoint of the price range set forth on the cover I
page of this prospectus, and after deducting estimated underwriting discounts and estimated offering expenses,
our net tangible book value as of September 30, 2017 would have been a deficit of $24.3 million, or

— T

approximately $‘0._51‘per share. This amount represents an immediate increase in net tangible book value of $‘2.ﬁ I
per share to our existing stockholders and an immediate dilution in net tangible book value of approximately
$15.51 per share to new investors purchasing shares of common stock in this offering at the assumed initial
public offering price.

The following table illustrates this per share dilution:

Assumed initial public offering price pershare .......... ... .. ... ... i $15.00 |
Net tangible book value (deficit) per share as of September 30, 2017........................ $!2.761 I
Increase in net tangible book value per share attributable to new investors in this offering . . ... $2.25 |
Net tangible book value (deficit) per share after this offering............................... $(0.51) I
Dilution per share t0 NEW INVESIOLS . .. ...ttt ettt ettt e eeee $15.51 |

Each $1.00 increase or decrease in the assumed initial public offering price of $15.00 per share would I
increase or decrease our net tangible book value after the offering by approximately ‘6_2 million, or I
approximately $0.13 per share, and the dilution per share to investors participating in this offering by |
approximately $0.87 per share, assuming that the number of shares offered by us, as set forth on the cover page I
of this prospectus, remains the same.

If the underwriters exercise their option in full to purchase 1,000,000 additional shares of common stock |
from us in this offering, the net tangible book value per share after the offering would be a deficit of $‘(ﬂ‘per I
share, the increase in the net tangible book value per share to existing stockholders would be $‘2.ﬁ per share and |
the dilution to new investors purchasing common stock in this offering would be $15.21 per share. I

We have not issued any shares of common stock in the last five years. |4

Following this offering, our existing stockholders will hold 85.04% of our common stock, and new investors |
will hold 14.96% of our common stock (excluding options and restricted stock unit awards granted to existing |
stockholders). If the underwriters fully exercise their option to purchase additional shares, our existing |

stockholders would hold 83.17% of our common stock, and JDew investors would hold 16.83% of our common
stock.

The above discussion is based on 37,894,752 shares of common stock outstanding as of September 30, 2017 |
after giving effect to a ‘3_6.-_f0r‘-_1 split of our common stock approved by our board of directors on November 8, |
2017 that will occur prior to the effectiveness of the Registration Statement, and excludes: |

|
I

* 1,977,480 shares of our common stock issuable upon the exercise of options outstanding as of
November 8, 2017 at a weighted average price of $3.04 per share;
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e 5,000,000 shares of our common stock reservedAfor issuance pursuant to our 2017 Incentive Plan‘_as of
November &, 2017A; and

e 2,500,000 shares of our common stock reserved for issuance pursuant to ourAEmployee Stock Purchase
Plan as of November 8, 2017‘
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SELECTED CONSOLIDATED FINANCIAL DATA

Set forth below is our selected consolidated financial data as of and for the periods indicated. We have
derived the selected consolidated financial data as of and for the years ended December 31, 2016 and 2015 from
our audited consolidated financial statements and the accompanying notes thereto included elsewhere in this
prospectus. We have derived the selected consolidated financial data as of and for the nine month periods ended
September 30, 2017 and 2016 from our unaudited consolidated financial statements that are included elsewhere
in this prospectus and that, in our opinion, include all adjustments, consisting of normal, recurring adjustments,
necessary for the fair presentation of such information. Our historical operating results are not necessarily
indicative of results we may expect or achieve in any future period. Our results for the nine months ended
September 30, 2017 are not necessarily indicative of results we may achieve during a full year.

The following information is only a summary and may not be complete. Accordingly, you should read these
selected consolidated financial data in conjunction with the sections entitled “Use of Proceeds,” “Capitalization,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our audited and
unaudited consolidated financial statements and the notes thereto contained elsewhere in this prospectus.

Nine Months Ended
September 30, Year Ended
(in thousands, except per share data) (unaudited) December 31,
2017 2016 2016 2015
Consolidated Statements of Income Data:
ReVENUE. . ... $696,643 $609,692 $828,596 $813,131
Provision for losses . ...t 226,523 177,756 258,289 281,210
NELTEVENUE . ..ottt ittt e et et 470,120 431,936 570,307 531,921
Cost of providing services
Salaries and benefits. .......... ... ... 79,554 79,359 104,541 107,059
OCCUPANCY . . o vttt 41,421 40,368 54,509 53,288
Office ... e 15,519 14,294 20,463 19,929
Other costs of providing services......................... 40,954 39,385 53,617 47,380
AdVertiSing. . . oo v e 35,599 28,925 43,921 65,664
Total cost of providing services ..............c.coovuuee... 213,047 202,331 277,051 293,320
Grossmargin ..................o i 257,073 229,605 293,256 238,601
Operating (income) expense
Corporate and district. .. .......oveiiiii .. 103,605 95,109 125,119 129,046
INterest EXPENSE. . . . e e 60,694 48,179 64,334 65,020
Loss (gain) on extinguishment of debt .................... 12,458 (6,991) (6,991) —
Restructuring COStS . ... e e e 7,393 2,967 3,618 4,291
Goodwill and intangible asset impairment charges ......... — — — 2,882
Other (INCOME)/EXPENSE. . . . v v v vveeeeteeen 192 (559) (845) 1,488
Total operating eXpense . .............c.oeeeeeennnnn.. 184,342 138,705 185,235 202,727
Net income before taxes ...........coviiiiiiiiinninn.. 72,731 90,900 108,021 35,874
Provision for income taX eXpense ........................ 29,988 35,041 42,577 18,105
Netincome. ........ ... ... i, $ 42743 $ 55,859 $ 65,444 $ 17,769
Basic earnings pershare(1) ..., $ 113 § 147 $ 173 § 047 F
Diluted earnings per share(1). ...t $ L10 § 144 $ 169 $§ 046 |
(1) The per share information has been adjusted to give effect to the 36-for-1 stock split approved by our board |
of directors on November 8, 2017 that will occur prior to the effectiveness of the Registration Statement. |
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Nine Months Ended
September 30, Year Ended
(in thousands, except per share data) (unaudited) December 31,
2017 2016 2016 2015
Non-GAAP Statement of Operations Data and Other
Operating Data (unaudited):
Adjusted Earnings(2) ... $ 59372 $ 55688 $ 66411 $ 24,656 |
EBITDAQ) ........................................... $147,545 $153,323 $191,260 $120,006 |
Adjusted EBITDA(ﬁ) ................................... $173,257 $150,260 $189,361 $130,876 |
Adjusted EBITDA Margin(‘g) ............................ 24.9% 24.6% 22.9% 16.1% |
Gross Margin Percentage(‘g) ............................. 36.9% 37.7% 35.4% 29.3% |
Number of stores (at periodend) ......................... 405 420 420 420
Selected Balance Sheet Data (at period end)
Cash. ..o $ 95,545 $175,418 $193,525 $100,561
Gross loansreceivable . . ... $393,423 $244,602 $286,196 $252,180
Less: allowance for loanlosses .......................... (71,271)  (33,302) (39,192) (32,948)
Loans receivable, net ... ..o $322,152 $211,300 $247,004 $219,232
TOtAl ASSCLS - « - e e e e e e e e e e e e e e e e e e e $762,139 $721,119 $780,798 $666,017
Total liabilities (including debt).......................... $696,249 $682,716 $739,943 $685,399
Total stockholders” equity............coovviriiianani.... $ 65,800 $ 38,403 $ 40,855 $(19,382) <
(2) We define Adjusted Earnings as net income plus or minus certain non-cash or other adjusting items. We |

provide Adjusted Earnings in this prospectus because our management finds its useful in evaluating the
performance and underlying operations of our business. We provide a detailed description of Adjusted
Earnings and how we use it, including a reconciliation of Adjusted Earnings to net income, under

“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Supplemental
Non-GAAP Financial Information.”
Q) We define EBITDA as earnings before interest, income taxes, depreciation and amortization. We provide I

EBITDA in this prospectus because our management finds it useful in evaluating the performance and
underlying operations of our business. We provide a detailed description of EBITDA and how we use it,
along with a reconciliation of EBITDA to net income, under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Supplemental Non-GAAP Financial Information.”

@ We define Adjusted EBITDA as earnings before interest, income taxes, depreciation and amortization, plus I
or minus certain non-cash or other adjusting items. We provide Adjusted EBITDA in this prospectus
because our management finds it useful in evaluating the performance and underlying operations of our
business. We provide a detailed description of Adjusted EBITDA and how we use it, along with a
reconciliation of Adjusted EBITDA to net income, under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Supplemental Non-GAAP Financial Information.”

(‘§) Calculated as Adjusted EBITDA as a percentage of revenue.
(‘Q) Calculated as Gross Margin as a percentage of revenue.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

You should read the following discussion and analysis in conjunction with the “Selected Consolidated
Financial Data” and our consolidated financial statements and the related notes thereto included elsewhere in
this prospectus. In addition to historical information, this discussion contains forward-looking statements that
involve risks, uncertainties and assumptions that could cause actual results to differ materially from
management’s expectations. Factors that could cause such differences are discussed in the sections entitled
“Special Note Regarding Forward-Looking Statements” and “Risk Factors.” We undertake no obligation to
update any forward-looking statements or other statements we may make in the following discussion or
elsewhere in this document even though these statements may be affected by events or circumstances occurring
after the forward-looking statements or other statements were made. Therefore, no reader of this document
should rely on these statements being current as of any time other than the date of this prospectus. See “Special
Note Regarding Forward-Looking Statements.”

Overview

We are a growth-oriented, technology-enabled, highly-diversified consumer finance company serving a
wide range of underbanked consumers in the United States, Canada and the United Kingdom and are a market
leader in our industry based on revenues. We believe that we have the only true omni-channel customer
acquisition, onboarding and servicing platform in our industry that is integrated across store, online, mobile and
contact center touchpoints. Our IT platform, which we refer to as the “Curo Platform,” seamlessly integrates loan
underwriting, scoring, servicing, collections, regulatory compliance and reporting activities into a single,
centralized system. We use advanced risk analytics powered by proprietary algorithms and over 15 years of loan
performance data to efficiently and effectively score our customers’ loan applications. Since 2010, we have
extended $13.9 billion in total credit across approximately 36.5 million total loans, and our revenue of
$828.6 million in 2016 represents a 26.3% compound annual growth rate, or CAGR, over the same time period.

We operate in the United States under two principal brands, “Speedy Cash” and “Rapid Cash,” and launched
our new brand “Avio Credit” in the United States in the second quarter of 2017. In the United Kingdom we
operate online as “Wage Day Advance” and “Juo Loans” and, prior to their closure in the third quarter of 2017, |
our stores were branded “Speedy Cash.” In Canada our stores are branded “Cash Money” and we offer
“LendDirect” installment loans online. As of September 30, 2017, our store network consisted of 405 locations
across 14 U.S. states and seven Canadian provinces. As of September 30, 2017, we offered our online services in
26 U.S. states, five Canadian provinces, and the United Kingdom.

Company History

The CURO business was founded in 1997 to meet the growing needs of consumers looking for access to
credit. The Company set out to offer a variety of convenient, easily-accessible financial and loan services and
over its 20 years of operations, expanded across the United States, Canada and the United Kingdom.

CURO Financial Technologies Corp., or CFTC (then known as Speedy Cash Holdings Corp.), was
incorporated in Delaware on July 16, 2008. On September 10, 2008, our founders sold or otherwise contributed
all of the outstanding equity of the various operating entities that comprised the CURO business to a wholly-
owned subsidiary of CFTC in connection with an investment in CFTC by Friedman Fleischer & Lowe Capital
Partners II, L.P. and its affiliated funds, or FFL Partners. CURO Group Holdings Corp. (then known as Speedy
Group Holdings Corp.) was incorporated in Delaware on February 7, 2013 as the parent company of CFTC. On
May 11, 2016, we changed the name of Speedy Group Holdings Corp. to CURO Group Holdings Corp. We
similarly changed the names of some of its subsidiaries.

In May 2011, we completed the acquisition of Cash Money Group, Inc., a Canadian entity, for
approximately $104.5 million.
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In August 2012, we completed the acquisition of The Money Store, L.P., a Texas limited partnership which
operated as The Money Box® Check Cashing for approximately $26.1 million.

In February 2013, we completed the acquisition of Wage Day Advance Limited, a United Kingdom entity,
for approximately $80.9 million. We subsequently effected a corporate name change of Wage Day Advance
Limited to CURO Transatlantic Limited, although we still operate online in the United Kingdom as Wage Day
Advance.

In October 2015, we opened a state-of-the-art fintech office in Chicago to continue to attract and retain
talented IT development and data science professionals. As of September 30, 2017, this office was staffed with
24 professionals.

In March 2016, we launched LendDirect, an online Installment Loan brand in Alberta, Canada. These loans
are now offered in four provinces.

In June 2017, we launched Avio Credit, an online Installment Loan brand in the U.S. market. These loans
are currently available in California, Missouri, South Carolina and Wisconsin.

Recent Developments
Additional Notes Offering and Dividend

On November 2, 2017, CFTC issued A$135 million principal amount of additional 12.00% Senior Secured |
Notes in a private offering exempt from the registration requirements of the Securities Act, or the Additional
Notes Offering. The proceeds from the Additional Notes Offering were used, together with available cash, to (i)
pay a cash dividend, in an amount of $140 million, to CFTC’s sole stockholder, the Company, and ultimately our
stockholders and (ii) pay fees, expenses, premiums and accrued interest in connection with the Additional Notes
Offering. CFTC received the consent of the holders holding a majority in the outstanding principal amount
outstanding of the current 12.00% Senior Secured Notes to a one-time waiver with respect to the restrictions
contained in Section 5.07(a) of the indenture governing the 12.00% Senior Secured Notes to permit the dividend.

Senior Secured Revolving Loan Facility

On September 1, 2017, we closed a $25 million Senior Secured Revolving Loan Facility, or the Senior
Revolver. The negative covenants of the Senior Revolver generally conform to the related provisions of the
Indenture governing the 12.00% Senior Secured Notes. We believe this facility complements our other financing
sources, while providing seasonal short-term liquidity. Under the Senior Revolver, there is $25 million maximum
availability, including up to $5 million of standby letters of credit, for a one-year term, renewable for successive
terms following annual review. The Senior Revolver accrues interest at the one-month LIBOR (which may not be
negative) plus 5.00% per annum and is repayable on demand. The terms of the Senior Revolver require that the
outstanding balance be reduced to $0 for at least 30 consecutive days in each calendar year. The Senior Revolver
is guaranteed by all of our subsidiaries that guarantee the 12.00% Senior Secured Notes and is secured by a lien
on substantially all of our assets and the guarantor subsidiaries that is senior to the lien securing the 12.00%
Senior Secured Notes. The Senior Revolver was undrawn at September 30, 2017.

U.K. Store Closures

In the third quarter of 2017, the Boards of Directors of the Company and its U.K. subsidiaries approved a
plan to close the remaining 13 Speedy Cash branch locations in the United Kingdom. The affected branches
closed during the third quarter and our financial results include $7.4 million of related charges primarily for the
remaining net cash obligations for store leases, employee redundancy and severance payments ($5.9 million),
and the noncash write-off of fixed assets and leasehold improvements ($1.5 million).
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In addition to reporting financial results in accordance with GAAP, we have provided the Adjusted Earnings
Measures. We believe that the presentation of these measures provides investors with greater transparency and
facilitates comparison of operating results across a broad spectrum of companies with varying capital structures,
compensation strategies, derivative instruments and amortization methods, which provides a more complete
understanding of our financial performance, competitive position and prospects for the future.

The following table provides reconciliations between net income and diluted earnings per share calculated
in accordance with GAAP to the Adjusted Earnings Measure, which are shown net of tax (in thousands, except
per share data):

Nine Months Ended
September 30, Year Ended
(unaudited) December 31,
(in thousands, except per share data) 2017 2016 2016 2015
Net iNCOME. . . . ..ottt e e i $ 42,743  $55,859 $65,444 $17,769
Adjustments:
Loss (gain) on extinguishment of debt(1) ..................... 12,458 (6,991)  (6,991) —
Restructuring costsS(2) ... .vvveeni e 7,393 2,967 3,618 4,291
Legal settlement cost(3) ......oovviiiiiiiiiiiiiiiiiiia... 2,311 — — —
Goodwill and intangible asset impairment(4).................. — — — 2,882
Transaction-related costs(5) . ......ovvviinneiiiie e 2,523 146 329 824
Share-based cash and non-cash compensation(6)............... 1,760 837 1,148 1,271
Intangible asset amortization ..................ciiiiiiio.... 1,807 2,708 3,492 4,645
Cumulative tax effect of adjustments......................... (11,623) 162 (629) (7,026)
Adjusted Earnings .............. ... ... ... ... .. $ 59,372 $55,688 $66,411 $24,656
<
Diluted earnings per share(7) .............c.o o ... $ 110 $ 144 $ 169 $ 0.46
Adjustments: o0
Loss (gain) on extinguishment of debt(1) ..................... 0.32 (0.18) (0.18) —
Restructuring costs(2) ...ttt 0.19 0.08 0.09 0.11
Legal settlement costs(3) .......ooviiiiiiiiii i 0.06 — — —
Goodwill and intangible asset impairment(4) .................. — — — 0.07
Transaction-related costs(3) ..., 0.06 0.00 0.01 0.02
Share-based cash and non-cash compensation(6). .............. 0.05 0.02 0.03 0.03
Intangible asset amortization ............... e 0.05 0.07 0.09 0.12
Cumulative tax effect of adjustments ......................... 0.30 0.00 0.02 0.18
Adjusted Earnings pershare . ............. ... . . . ... $ 152 $ 144 $ 171 $ 0.63 |

(1) For the nine months ended September 30, 2017, the $12.5 million loss from the extinguishment of debt was
due to the redemption of CURO Intermediate’s 10.75% Senior Secured Notes due 2018 and our 12.00%
Senior Cash Pay Notes due 2017. For year ended December 31, 2016, the $7.0 million gain resulted from
the Company’s purchase of CURO Intermediate’s 10.75% Senior Secured Notes in September 2016.

(2) Restructuring costs of $4.3 million for the year ended December 31, 2015 represented the expected costs to
be incurred related to the closure of ten underperforming stores in the United Kingdom, restructuring costs
of $3.6 million for the year ended December 31, 2016 represented the elimination of certain corporate
positions in our Canadian headquarters and the costs incurred related to the closure of seven
underperforming stores in Texas. Restructuring costs of $1.5 million for the nine months ended
September 30, 2016 primarily represented the expected costs to be incurred related to the closure of six
underperforming stores in Texas. Restructuring costs in the nine months ended September 30, 2017 were
due to the closure of the remaining 13 U.K. stores.

(3) Legal settlement cost relates to the accrual for the settlement of Harrison, et al v. Principal Investments, Inc.
et al. See litigation discussion in Note 18, “Litigation” in the Notes to our Interim Consolidated Financial
Statements for further detail.
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(4) Goodwill and intangible asset impairment charges in 2015 include a non-cash goodwill impairment charge
of $0.9 million, and non-cash impairment charges related to the Wage Day trade name intangible asset and
customer relationship intangible asset of $1.8 million and $0.2 million, respectively.

(5) Transaction-related costs include professional fees paid in connection with potential transactions.

(6) The Company approved the adoption of a share-based compensation plan during 2010 for key members of
its senior management team. The estimated fair value of share-based awards is recognized as non-cash
compensation expense on a straight-line basis over the vesting period. During the second and third quarters
of 2017, option holders were paid a bonus in conjunction with the dividend paid during the quarter. The
expense recognized during the quarter related to the payment of the dividend on vested options. The
remaining bonus will be paid over the vesting period of the unvested stock options.

(7) The per share information has been adjusted to give effect to the 36-for-1 stock split approved by our board |
of directors on November 8, 2017 that will occur prior to theieffecti\./eness of the Registration Statement. |

Gross Combined Loans Receivable

In addition to reporting loans receivable information in accordance with U.S. GAAP (see Note 7, “Loans
Receivable and Revenue” in the Notes to Interim Consolidated Financial Statements included elsewhere in this
prospectus), we provide below gross combined loans receivable consisting of owned loans receivable plus loans
funded by third-party lenders through the CSO programs, which we guarantee but do not include in our
Consolidated Financial Statements. Management believes this analysis provides investors with important
information needed to evaluate overall lending performance.

The following table reconciles our Company-owned gross loans receivable to gross combined loans

receivable.
Three Months Ended
September 30, June 30, March 31, December 31, September 30, June 30, March 31, December 31,
(in millions) 2017 2017 2017 2016 2016 2016 2016 2015

Company-owned gross

loans receivable. . . .. $3934  $350.3 $304.8  $286.2 $244.6  $233.1 $220.7  $252.2
Gross loans receivable

guaranteed by the

Company........... 71.2 62.1 57.8 68.0 58.7 52.6 454 60.2
Gross combined loans
receivable .......... $464.6  $412.4 $362.6 $354.2 $303.3 $285.7 $266.1 $312.4
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Results of Operations
Nine Months Ended September 30, 2017 Compared with Nine Months Ended September 30, 2016

The following table sets forth our results of operations for the nine months ended September 30, 2017
compared to the nine months ended September 30, 2016:

Nine Months Ended
September 30,
(unaudited) Change |

(dollars in thousands) 2017 2016 $ %
Consolidated Statements of Income Data:
Revenue . . ... ..o $696,643 $609,692 $ 86,951 14.3%
Provision forloSSes . .. ... ... 226,523 177,756 48,767 27.4%

NEtTEVENUE .. ovtttt ittt e 470,120 431,936 38,184 8.8%
AdVertiSing COSES ..ottt 35,599 28,925 6,674 23.1%
Non-advertising costs of providing services........................ 177,448 173,406 4,042 2.3%

Total cost of providing Services . ...........c.oeeeeeniune.... 213,047 202,331 10,716 5.3%

Grossmargin ........... ...t 257,073 229,605 27,468 12.0%
Operating expense:
Corporate, district and other. . ......... ... ... i 103,797 94,550 9,247 9.8%
Interest EXpense .. ....oouiiii it 60,694 48,179 12,515  26.0%
Loss (gain) on extinguishment of debt............................. 12,458 (6,991) 19,449 #
ReStructuring COStS. . . ... vvvt ettt 7,393 2,967 4,426 #

Total operating eXpense . ........ovveiiieeeeeneneeeenennnn... 184,342 138,705 45,637  32.9%
Net income before taxes ....................................... 72,731 90,900  (18,169) (20.0)%
Provision forincome taxes.................coiiiiiiiiiiii ... 29,988 35,041 (5,053) (14.49)%
Netincome ............... . i $ 42,743 $ 55,859 $(13,116) (23.5)%
Netincome ................. .. . . . i $ 42,743 $ 55,859 $(13,116) (23.5)%
Adjustments:
Loss (gain) on extinguishment of debt(1) ................ ... ... ... 12,458 (6,991) 19,449 #
Restructuring costs(2) . ..o vvvviiiii i 7,393 2,967 4,426 #
Legal settlement costS(3) . ...vviiiiiinniii i 2,311 — 2,311 #
Transaction-related costS(4). .. ...coveiiiin e 2,523 146 2,377 #
Share-based cash and non-cash compensation(5) ................... 1,760 837 923 #
Intangible asset amortization . ...t 1,807 2,708 (901) (33.3)%
Cumulative tax effect of adjustments............... ... ... ... .... (11,623) 162 (11,785) #
Adjusted Earnings .............. ... .. ... ... ... $ 59,372 $ 55,688 $ 3,684 6.6%

#— Variance greater than 100% or not meaningful.

(1) For the nine months ended September 30, 2017, the $12.5 million loss from the extinguishment of debt was
due to the redemption of CURO Intermediate’s 10.75% Senior Secured Notes due 2018 and our 12.00%
Senior Cash Pay Notes due 2017. For the nine months ended September 30, 2016, the $7.0 million gain
resulted from the Company’s purchase of CURO Intermediate’s 10.75% Senior Secured Notes in September
2016.

(2) Restructuring costs of $7.4 million for the nine months ended September 30, 2017 relate to the closure of
the remaining 13 stores in the U.K. during the third quarter of 2017. Restructuring costs of $1.5 million for
the nine months ended September 30, 2016 primarily represented costs related to the closure of six
underperforming stores in Texas.
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Nine Months Ended September 30, 2017 Compared with Nine Months Ended September 30, 2016 - Segment

Analysis

We report financial results for three reportable segments: the United States, Canada and the United
Kingdom. Following are a recap of results of operations for the segment and period indicated:

U.S. Segment Results

(dollars in thousands)

Consolidated Statements of Income Data
Revenue . ... ... e
Provision forloSSes ........ouiniiin

Netrevenue. .....oo it et

AdVertiSing COSLS . .. v vttt
Non-advertising costs of providing services .................

Total cost of providing services .......................

Grossmargin ........................ L
Operating expense
Corporate, district and other............. ... ... ...
Interest EXpense. . ... ...t
Loss on extinguishment of debt............................
Intercompany interest iNCOMe . ..........coovvuuuueeennnnn.
Restructuring and other costs.............cooiiiaan.

Total operating eXpense . . ... ......eeeeeereenneennnnnn

Net income beforetaxes .................................
Provision for inCOmMe taxes . .........veieeeenennnn..

Netincome ............. .. i,
Provision for income taXxes . ............ .o,
Interest EXpense. . ... ...t
Depreciation and amortization. ........... ...,

EBITDA ...
Loss (gain) on extinguishment of debt . .....................
Restructuring and other costS ... ..........uuieiiieeennnnn.
Legal settlement COSES . ... .vvuuuuueeean
Other adjustments. . ... ......uuuut e
Share-based cash and non-cash compensation ...............

Adjusted EBITDA ...... ... ... .. ...,

#—Variance greater than 100% or not meaningful

Nine Months Ended September 30,

(unaudited) Change |
2017 2016 $ % |
$531,912 $443,107 $88,805 20.0%
180,658 142,598 38,060 26.7%
351,254 300,509 50,745 16.9%
24,596 18,947 5,649 29.8%
125,304 121,960 3,344 2.7%
149,900 140,907 8,993 6.4%
201,354 159,602 41,752 26.2%
78,299 65,532 12,767 19.5%
60,563 48,127 12,436 25.8%
12,458 (6,991) 19,449 #
(3,747) (3,888) 141 (3.6)%
— 1,528 (1,528) #
147,573 104,308 43,265 41.5%
53,781 55,294 (1,513) (2.71)%
23,722 25,250 (1,528) (6.1)%
30,059 30,044 15 0.0%
23,722 25,250 (1,528) (6.1)%
56,816 44,239 12,577 28.4%
10,200 9,801 399 4.1%
120,797 109,334 11,463 10.5%
12,458 (6,991) 19,449 #
2,523 1,674 849 #
2,311 — 2,311 #
(47) 110 (157) #
1,756 837 919 #
$139,798 $104,964 $34,834 33.2%

U.S revenue growth was driven by a $51.9 million, or 21.8%, increase in gross combined loans receivable
(excluding past due loans) to $531.9 million at September 30, 2017 compared to $443.1 million in the prior year
period. Strong volume growth in our Unsecured Installment originations, which increased year-over-year $106.4
million, or 32.1%. Secured Installment originations grew $41.2 million, or 43.5%, compared to the same period a

year ago.
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U.S. cost of providing services for the nine months ended September 30, 2017 were $149.9 million, an
increase of $9.0 million, or 6.4% compared to $140.9 million for the nine months ended September 30, 2016.
This increase was due primarily to $5.6 million (29.8%) higher marketing spend, as well as increases in volume-
driven expenses and increases in store security and maintenance costs.

Operating expenses were $147.6 million for the nine months ended September 30, 2017, an increase of
$43.3 million, or 41.5%, compared to $104.3 million in the prior year period primarily due to the following:

A pretax loss in the current year of $12.5 million on the extinguishment of CURO Intermediate’s 10.75%
Senior Secured Notes due 2018, compared to a gain of $7.0 million on the extinguishment of debt which
resulted from the open-market repurchase of $25.1 million of Senior Secured Notes in the prior year
period.

e Anincrease in interest expense in the current year period of approximately $12.4 million resulting from
accrued interest on the retired notes through the redemption notice period, and increased debt outstanding.

* An increase in corporate, district and other expenses of $12.8 million, primarily for higher payroll costs
from increases in technology and analytical headcount.

 $2.3 million related to the legal settlement in the second quarter of 2017 which increased professional.
See litigation discussion in Note 18, “Litigation” in the Notes of our Interim Consolidated Financial
Statements included elsewhere in this prospectus for further detail.

Canada Segment Results

Nine Months Ended September 30,

(unaudited) Change |
(dollars in thousands) 2017 2016 $ %
Revenue............. ... ... . $135,819 $140,852 $ (5,033) (3.6)%
Provision forloSSes . . ..ot 36,246 27,793 8,453  30.4%
Netrevenue. .................ouiiiiiiiiiineennnnn. 99,573 113,059 (13,486) (11.9%
AdVertising CoStS . .« oottt 6,944 6,320 624 9.9%
Non-advertising costs of providing services. ............... 46,718 45,789 929 2.0%
Total cost of providing services. ..................... 53,662 52,109 1,553 3.0%
Grossmargin..................oiiiiiiiiii.., 45,911 60,950 (15,039) (24.7)%
Corporate, district and other ............................. 12,407 13,693 (1,286) (9.4)%
Interest eXpense . ... 142 73 69  94.5%
Intercompany interest eXpense . .. ............eeeeennnn... 3,262 3,058 204 6.7%
Restructuring and other costs ............................ — 933 (933) #
Total operating eXpense. . ..........coeeumuuuueeennnn. 15,811 17,757 (1,946) (11.0)%
Net income beforetaxes....................... 30,100 43,193 (13,093) (30.3)%
Provision for income taxes. .. ........c.cviiiiiiiinn.. 6,266 9,909 (3,643) (36.8)%
Netincome...................cooiiiiiiinnnn.. 23,834 33,284 (9,450) (28.4)%
Provision for income taxes............................... 6,266 9,909 (3,643) (36.8)%
Interest eXpense . ...t 3,404 3,131 273 8.7%
Depreciation and amortization ........................... 3,389 3,762 373) 9.9%
EBITDA ... s 36,893 50,086 (13,193) (26.3)%
Restructuring and other costs .................cooiiii... — 933 (933) #
Other adjustments . .........oovieiiiii .. (654) (359) (295) (82.2)%
Adjusted EBITDA ............................ $ 36,239 $ 50,660 $(14,421) (28.5)%

#—Variance greater than 100% or not meaningful
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Operating expenses decreased $1.9 million, or 11.0%, to $15.8 million in the nine months ended
September 30, 2017, from $17.8 million in the prior year period, due to the consolidation of certain back-office
functions during the third quarter of 2016.

U.K. Segment Results
Nine Months Ended September 30,
(unaudited) Change |
(dollars in thousands) 2017 2016 $ %
REVEINUEC . . v vt e e e e e e e e e e e e e e e e e e e e $ 28,912 $25,733 $3,179 12.4%
Provision for 1oSSes. .. ..ot 9,619 7,365 2,254  30.6%
Netrevenue . ..........couniinin i, 19,293 18,368 925 5.0%
AdVertising COStS. . ... vvet et 4,059 3,658 401 11.0%
Non-advertising costs of providing services ................. 5,426 5,657 231) “A.D%
Total cost of providing services. ..............c.o.euuun.. 9,485 9,315 170 1.8%
Grossmargin.................... ... .. 9,808 9,053 755 8.3%
Corporate, district and other . .............................. 13,091 15,325 (2,234) (14.6)%
Interest iNCOME .. ... ... (11) 21 10 47.6%
Intercompany interest EXPense . . ... ......eeeeennuneeeennnn. 485 830 (345) (41.6)%
Restructuring and other costs ................. ... 7,393 506 6,887 #
Total operating eXpense . .............o.eeeeenuuneee... 20,958 16,640 4,318 25.9%
Net loss beforetaxes............................ (11,150) (7,587) (3,563) (47.0)%
Benefit for income taxes .......... ..o — (118) 118 #
Netloss...........ooo . (11,150) (7,469) (3,681) (49.3)%
Benefit forincome taxes ............ ... ... — (118) 118 #
Interest EXPense. . .. ... 474 809 (335) (41.4)%
Depreciation and amortization . ................ooeeeea.... 531 681 (150) (22.0)%
EBITDA. . ... ... ... (10,145) (6,097) (4,048) (66.4)%
Other adjustments . . ......outt ettt (28) 227 (255) #
Restructuring and other costs ..., 7,393 506 6,887 #
Adjusted EBITDA. ............................. $ (2,780) $(5,364) $ 2,584 482%

#—Variance greater than 100% or not meaningful

U.K. revenue improved $3.2 million, or 12.4% to $28.9 million for the nine months ended September 30,
2017 from $25.7 million in the prior year period. On a constant currency basis, revenue was up $5.8 million, or
22.5%. Provision for losses increased $2.3 million, or 30.6%, and increased $3.1 million, or 41.9% on a constant
currency basis, due to growth in Installment Loan receivables.

The cost of providing services in the United Kingdom increased slightly from the prior year period. On a
constant currency basis the cost of providing services increased $1.0 million, or 11.2%.

Operating expenses increased $4.3 million, or 25.9%, from the prior year period, and on a constant currency
basis increased $6.1 million, or 36.9%, due to restructuring costs of $7.4 million related to the closure of the
remaining 13 stores in the United Kingdom during the nine months ended September 30, 2017, compared to
$0.5 million in the prior year period. This increase was partially offset by a decline in payroll expense at our U.K.
corporate office.
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Year Ended December 31, 2016 Compared with Year Ended December 31, 2015

The following table sets forth our results of operations for the year ended December 31, 2016 compared
with the year ended December 31, 2015:

Year Ended December 31, Change

(dollars in thousands) 2016 2015 $ %
Consolidated Statements of Income Data:
REVEIUE . . .\ttt $828,596 $813,131 $ 15,465 1.9%
Provision for loSSes . ..ot 258,289 281,210 (22,921) (8.2)A

NEETEVEIUS . .. vttt ettt ettt ettt eeas 570,307 531,921 38,386 7.2
Cost of Providing Services. ...........ouiiiiiiiiiiiii .. 277,051 293,320 (16,269) (5.5)A
Gross Margin . ...t 293,256 238,601 54,655 22.9A |
Operating Expense
Corporate, district and other. . ............. .. i 124,274 130,534 (6,260) (4.8)A
INEEIESt EXPENSE . . . v v v vttt ettt e et e 64,334 65,020 (686) (1.1)A
Goodwill and intangible asset impairment charges .................... — 2,882 (2,882) #
Gain on extinguishment of debt. . .......... ... ... ... L. (6,991) — (6,991) #
ReStructuring COStS. . . ... vttt 3,618 4,291 (673) (15.7)

Total Operating EXPenSe . . . .. vvvvnutt ettt iaiiee e 185,235 202,727 (17,492) (8.6)
Net Income Before Taxes.................. .. ... 108,021 35,874 72,147 #
Provision for inCoOmMe taxes . .. ....vvuie ettt 42,577 18,105 24,472 #
NetIncome. . .......... .. i $ 65444 $ 17,769 $ 47,675 #
NetIncome. . .. ... $ 65444 $ 17,769 $ 47,675 #
Adjustments:
Gain on extinguishment of debt(1) ............... ... .. (6,991) — (6,991) #
Restructuring CoStS(2) . .. ...t 3,618 4,291 (673) (15.7)A |
Goodwill and intangible asset impairment(3) ......................... — 2,882 (2,882) #
Transaction-related costS(3) .. ...t 329 824 (495) (60. 1)A |
Share-based compensation(4) . .........oouuiiiiiiiiiiiie... 1,148 1,271 (123) (9.7)A |
Intangible asset amortization . ... ..............euueeiia 3,492 4,645 (1,153) (24.8) |
Cumulative tax effect of adjustments............. ..., (629) (7,026) 6,397 91.0%
Adjusted Earnings. . ....... ... ... .. $ 66,411 $ 24,656 $ 41,755 #

#—Variance greater than 100% or not meaningful

(1) For the year ended December 31, 2016, the $7.0 million gain on extinguishment of debt resulted from the
Company’s purchase of CURO Intermediate’s 10.75% Senior Secured Notes in September 2016.

(2) Restructuring costs of $4.3 million for the year ended December 31, 2015 represented the expected costs to
be incurred related to the closure of ten underperforming stores in the United Kingdom. Restructuring costs
of $3.6 million for the year ended December 31, 2016 represented the elimination of certain corporate
positions in our Canadian headquarters and the costs incurred related to the closure of seven under-
performing stores in Texas.

(3) Transaction-related costs include professional fees paid in connection with potential transactions.

(4) The Company approved the adoption of a share-based compensation plan during 2010 for key members of
its senior management team. The estimated fair value of share-based awards is recognized as non-cash
compensation expense on a straight-line basis over the vesting period.

Revenue and Net Revenue

Revenue increased $15.5 million, or 1.9%, to $828.6 million for the year ended December 31, 2016 from
$813.1 million for the prior year. Volume growth in the United States and revenue growth in Canada driven by
de novo store expansion and modest same-store volume growth, were partially offset by a decline in U.K.
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2016 Compared to 2015—Segment Analysis

Following is the detail of the results of operations for the each segment for the years ended December 31,
2016 and 2015:

U.S. Segment Results

Year Ended December 31, Change
(dollars in thousands) 2016 2015 $ %
REVENUE. . ... $606,798 $573,664 $ 33,134 5.8 %
Provision for 1oSSes. . ......ooii i 207,748 222,867 (15,119) (6.8)A |
Netrevenue . ...t e 399,050 350,797 48,253  13.8 A |
Cost of providing ServiCes .............coeuiirieeennnnn. 194,722 199,169 (4,447) (2.2)A |
Gross Margin ............ ..ot 204,328 151,628 52,700 34.8 N |
Operating Expenses
Corporate, district and other ............. ... ... i L. 75,907 69,455 6,452 9.3 N |
INEEIESt EXPEISE . . . . v v vttt ettt e 64,276 64,910 (634) (1 .O)A |
(Gain) Loss on extinguishmentof debt......................... (6,991) — (6,991) #
Intercompany interest iNCOMEe. . . ... oo eenneeeenen.. (5,741) (5,848) 107 1 .8A |
ReStructuring CoSts ... ..ovuuutet ettt 1,726 — 1,726 #
Total operating eXpense. . . . .....veeeeeereeereeeeneennennn 129,177 128,517 660 0.5 . |
Net Income before Taxes. ................. ..o iiiiiiiinn.. 75,151 23,111 52,040 #
Provision for income taxes . ...........uuuuiueeneanann.. 30,055 7,814 22,241 #
Net INCOME . . ..o $ 45,096 $ 15,297 $ 29,799 #
Net INCOME . . ..o $ 45,096 $ 15,297 $ 29,799 #
Adjustments:
Gain on extinguishmentof debt .. ........ ... ... ... ... .. (6,991) — (6,991) #
ReStructuring CoSts .. ...ovuuttet ettt 1,726 — 1,726 #
Transaction-related COStS .. ...t 329 824 495) (60.1)A |
Share-based compensation. ............ccoouiiiieennieee... 1,148 1,271 (123) (9.7)A |
Intangible asset amortization. ............. ..., 2,680 2,330 350 15.0 %
Cumulative tax effect of adjustments .......................... 437 (2,235) 2,672 #
Adjusted Earnings. .. ............... ... ... $ 44,425 $ 17,487 $ 26,938 #

#—Variance greater than 100% or not meaningful

Total revenue for our U.S. operations was $606.8 million for 2016, an increase of $33.1 million, or 5.8%,
compared to the prior year. Revenue growth was driven by our online channel.

Gross margin for our U.S. operations for 2016 was $204.3 million, an increase of $52.7 million, or 34.8%,
compared to the prior year. Gross margin as a percent of revenue improved to 33.7%, compared to 26.4% in the
prior year from improvement in the provision for losses due to relative new customer mix and growth, related
portfolio seasoning, and improved credit scoring and collection trends; as well as a $21.7 million decrease in
advertising expense.

Operating expenses in the United States were flat with the prior year. An increase in corporate expense from

higher payroll costs for additional headcount (primarily analytics and technology), an increase in variable,
performance-based compensation, as well as an increase in professional fees and office expense, was more than
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offset by a $7.0 million gain on the extinguishment of $25.1 million of CURO Financial Technologies’ May
2011 10.75% Senior Secured Notes.

Canada Segment Results

Year Ended December 31, Change

(dollars in thousands) 2016 2015 $ %
Revenue. .. ... $188,078 $184,859 $ 3,219 1.7%
Provision for loSses . . ...t 39,917 37,317 2,600 7.0A |

Netrevenue . ...t 148,161 147,542 619 0.4A |

Cost of providing Services. . ........oouieeennninen .. 69,522 70,073 (551 (0.8)A |
Gross Margin ........... ... i 78,639 77,469 1,170 1.5A |
Operating Expenses
Corporate, district and other .......... ... ... o i 28,001 31,121 (3,120) (10.0)A |
TOETESE EXPENSE - .« v v e e e e e e e e e e 85 149 64) 430 |
Intercompany interest EXPenSe . ... .....uuutueeeennunueeeennnnn. 4,602 4,761 (159) (3.3)A |
ReStructuring COStS . ... ..vvtin et 898 — 898 #

Total Operating eXpense. .. ....vvveveeeeeeeeeeeeeennennn... 33,586 36,031 (2,445) (6.8)A |
Net Income Before Taxes. .............. ... ... ... .. 45,053 41,438 3,615 8.7A |
Provision for inCOME taxes. .. ......vtiet e 12,662 11,266 1,396 12.4A |
NEtINCOME. . ..ot $ 32391 $30172 $2219 74 |
NEtINCOME. . ..ot $ 32391 $30172 $2219 74 |
Adjustments:
ReStructuring CoStS . ... ..vvtu et 898 — 898 #
Intangible asset amortization. ................coviiiiiieaana.. 806 1,989 (1,183) (59.5)A |
Cumulative tax effect of adjustments. ........................... (671) (1,004) 333 33.2A
Adjusted Earnings. . .............. ... . $ 33,424 $ 31,157 $ 2,267 7.3%

#—Variance greater than 100% or not meaningful

Total revenue for our Canadian operations was $188.1 million for 2016, an increase of $3.2 million, or
1.7%, compared to the prior year. Growth in Canada was driven by our de novo store expansion and modest
same-store volume growth in Ontario, Nova Scotia, British Columbia and Saskatchewan, which offset a
$3.8 million, or 11.8%, decline in Alberta due to the statutory rate change.

The gross margin for our Canadian operations for 2016 was $78.6 million, an increase of $1.2 million, or

1.5%, compared to the prior year. Gross margin as a percent of revenue declined slightly in the current year to
41.8% from 41.9% for the prior year.
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Operating expenses in Canada decreased $2.4 million, or 6.8%, from the prior year due primarily to the net
impact of the elimination of 35 corporate positions in our Canadian headquarters (primarily finance and
technology). Amortization expense also declined as certain intangible assets related to the 2011 Cash Money
acquisition became fully amortized.

U.K. Segment Results
Year Ended December 31, Change

(dollars in thousands) 2016 2015 $ %
Revenue. . ... ..o $ 33,720 $ 54,608 $(20,888) (38.3)%
Provision for 1oSSes. . ......ooii i 10,624 21,026 (10,402) (49.5)A |

Netrevenue . ...t e 23,096 33,582 (10,486) (31 .2)A |

Cost of providing ServiCes .............coeuiiuueeeeannnn. 12,807 24,078 (11,271) (46.8)A |
GrossMargin ......... ... .. i 10,289 9,504 785 8.3A |
Operating EXpenses .. .......oooiiiiiiiiiiii ..
Corporate, district and other ............. ... ... o L. 20,366 29,958 (9,592) (32.0)A |
INterest INCOME. . . ..ottt et 27 39) 12 30.8A |
Goodwill and impairment charges . .................coooio... — 2,882 (2,882) #
Intercompany interest eXPense . ... .....veeeennrieeeennnnnen.. 1,139 1,087 52 4.8A |
ReStructuring CoSts ... ..ovuuutet ettt 994 4,291 (3,297) (76.8)A |

Total operating eXpense. . . . .....veeeeeereeereeeeneennennn 22,472 38,179  (15,707) (41.1)A |
Net Loss Before Taxes ...............ccoiiiiiiiinnnnnn. (12,183)  (28,675) 16,492 57.5A |
Income tax benefit. . ... (140) (975) 835 85.6A |
Net LoSS . ..o $(12,043) $(27,700) $ 15,657 56.5A |
Net LoSS . ..o $(12,043) $(27,700) $ 15,657 56.5A |
Adjustments:
Goodwill and impairment charges ..................cooiio... — 2,882 (2,882) #
ReStructuring CoSts .. ...ovuuttet ettt 994 4,291 (3,297) (76.8)A |
Intangible asset amortization. ............. ... 6 326 (320) (98.2)A |
Cumulative tax effect of adjustments .......................... (394) (3,787) 3,393 89.6A |
Adjusted Earnings. . .............. ... $(11,437) $(23,988) $ 12,551 52.3%

#—Variance greater than 100% or not meaningful

Total revenue in the United Kingdom was $33.7 million for 2016, a decrease of $20.9 million, or 38.3%.
The decline in the British Pound Sterling from an average exchange rate of $1.5282 for the year ended
December 31, 2015 to an average exchange rate of $1.3552 for the year ended December 31, 2016, had a
negative impact on our consolidated results. On a constant currency basis, revenue in the United Kingdom
decreased $16.5 million, or 30.2%, compared to the prior year. Revenue declined in the United Kingdom because
of product mix and volume changes, as well as the closure of nearly half of the U.K. stores in December 2015.

The gross margin for our U.K. operations for 2016 was $10.3 million, an increase of $0.8 million, or 8.3%,
compared to the prior year. Gross margin as a percent of revenue improved to 30.5% compared to 17.4% in the
prior year. Improvement in the provision for losses, lower advertising expense, and the impact of the closure of
the ten stores to occupancy and salaries and benefits expense all contributed to gross margin improvement.

82



UURLUL LRI LR ) T B LIS L

PROJECT CAMELOT (CUR Donnelley Financial ~ {585°AM212% ADG hryseOnd 15-Nov-2017 11:08 EST 418937 TX 85 39*

PROSPECTUS .NYM 06-Nov-201713:29 EST _ COMP PS PMT 1C

Year Ended December 31, 2016 and 2015

Average Exchange Rates

Year Ended December 31, Change
2016 2015 $ %
Canadian Dollar . ... ...ttt $0.7551 $0.7832  $(0.0281) (3.6)%
British Pound Sterling . ........ ... 1.3552 1.5282 (0.1730) (11.3)

As additional information, we have provided a constant currency analysis below to remove the impact of the
fluctuation in foreign exchange rates and utilize constant currency results in our analysis of segment
performance. All conversion rates below are based on the U.S. Dollar equivalent to one of the applicable foreign
currencies. We believe that the constant currency assessment below is a useful measure in assessing the
comparable growth and profitability of our operations.

The revenues and gross margin below for the nine months ended September 30, 2017 were calculated using
the actual average exchange rate for the nine months ended September 30, 2016:

Nine Months Ended
September 30,
(unaudited) Change |

(dollars in thousands) 2017 2016 $ %
Revenues—constant currency basis:

Canada. .. ... $134,132 $140,852 $ (6,720) (4.8)%

United Kingdom . ... 31,535 25,733 5,802 225 %
Gross margin—constant currency basis:

Canada. .. ... $ 45,438 $ 60,950 $(15,512) (25.5)%

United Kingdom . ... 10,719 9,053 1,666 18.4 %

The revenues and gross margin below for the year ended December 31, 2016 were calculated using the
actual average exchange rate for the year ended December 31, 2015.

Year Ended
December 31, Change
(dollars in thousands) 2016 2015 $ %
Revenues—constant currency basis:
Canada. . ... $194,974 $184,859 $ 10,115 5.5 %
United Kingdom ....... ... i 38,110 54,608  (16,498) (30.2)%
Gross margin—constant currency basis:
Canada. .. ... $ 81447 $ 77,469 $ 3,978 51 %
United Kingdom ....... ... i 11,518 9,504 2,014 212 %

Liquidity and Capital Resources

Our principal sources of liquidity to fund the loans we make to our customers are cash provided by
operations, funds from third-party lenders under our CSO programs and our Non-Recourse U.S. SPV Facility,
which finances the origination of eligible U.S. Unsecured and Secured Installment Loans at an advance rate of
80%. In February 2017, we issued our 12.00% Senior Secured Notes to refinance similar notes that were nearing
maturity and whose proceeds had been used primarily for acquisitions and general corporate purposes. As of
September 30, 2017, we were in compliance with all financial ratios, covenants and other requirements set forth
in our debt agreements. We anticipate that our primary use of cash will be to fund growth in our working capital,
finance capital expenditures and meet our debt obligations. Our level of cash flow provided by operating
activities typically experiences some seasonal fluctuation related to our levels of net income and changes in
working capital levels, particularly loan receivables.
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balance. This compared to $26.3 million in net cash used in investing activities during the year ended

December 31, 2015. The growth in property and equipment was driven primarily by capital expenditures
associated with new store openings in Canada, store refreshes in the United States, and expenditures for software
licenses. For the year ended December 31, 2016 we also received £1.4 million ($1.9 million) of funds previously
placed in a collateral account with a U.K. banking institution, and received $4.0 million of funds previously
placed in a collateral account with a U.S. banking institution. As a result of the borrowings from the
Non-Recourse U.S. SPV Facility, approximately $2.8 million of cash was restricted.

Cash flows provided by (used in) financing activities

During the year ended December 31, 2016, net cash provided by financing activities was $59.4 million,
compared to $12.3 million in net cash used in financing activities during the year ended December 31, 2015. The
change was primarily due to $91.7 million of proceeds received from new borrowings from our newly created
Non-Recourse U.S. SPV Facility and ABL Facility. In addition, we incurred additional deferred financing costs
associated with this debt. During the year ended December 31, 2016, CURO Intermediate used cash of
$18.9 million to purchase $25.1 million of outstanding May 2011 10.75% Senior Secured Notes at 71.25% of the
principal, plus accrued and unpaid interest of $1.0 million via an open-market purchase. During the year, we also
received proceeds from draws on our credit facilities of $30.0 million, and repaid $38.1 million of the
outstanding balance of borrowings on our credit facilities. Borrowings under our credit facilities provided us with
short-term liquidity and were used for working capital requirements and to fund capital expenditures.

Contractual Obligations

As discussed in “—Liquidity and Capital Resources—Borrowings,” on February 15, 2017, CFTC issued
$470.0 million of 12.00% Senior Secured Notes. Interest on the notes is payable semiannually, in arrears, on
March 1 and September 1 of each year, beginning on September 1, 2017. The proceeds from the notes and
available cash were used to (i) redeem 10.75% Senior Secured Notes due 2018 of our subsidiary, CURO
Intermediate, (ii) redeem our 12.00% Senior Cash Pay Notes due 2017, and (iii) pay fees, expenses, premiums
and accrued interest in connection with the offering.

On September 1, 2017, we closed a $25.0 million Senior Secured Revolving Loan Facility, or the Senior
Revolver. The negative covenants of the Senior Revolver generally conform to the related provisions of the
Indenture dated February 15, 2017 for our 12.00% Senior Secured Notes and complements our other financing
sources, while providing seasonal short-term liquidity. The Senior Revolver was undrawn at September 30, 2017.

Additional Notes Offering and Dividend

On November 2, 2017, CFTC issued $135 million principal amount of additional 12.00% Senior Secured
Notes in a private offering exempt from the registration requirements of the Securities Act, or the Additional
Notes Offering. We used the proceeds from the Additional Notes Offering, together with available cash, to (i)
pay a cash dividend, in an amount of $140 million, and (ii) pay fees and expenses, in connection therewith. CFTC |
received the consent of the holders holding a majority in the outstanding principal amount outstanding of the
current 12.00% Senior Secured Notes to a one-time waiver with respect to the restrictions contained in Section
5.07(a) of the indenture governing the 12.00% Senior Secured Notes to permit the dividend.

Other than the above transactions, or as otherwise disclosed in this prospectus, there have been no
significant developments with respect to our contractual obligations since December 31, 2016.
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Potential Future Impact of CFPB Rule
Prospects for Effectiveness of the CFPB Rule

The CFPB Rule was adopted by the CFPB on or about October 4, 2017 but has not yet been published in the
Federal Register. Most of its provisions are scheduled to become effective August 2019, See “Regulatory
Environment and Compliance—U.S. Regulations—U.S. Federal Regulations—CFPB Rule” for a summary of the
CFPB Rule. The CFPB Rule could potentially have a material adverse impact on our results of operations. See
“Risk Factors—Risks Relating to the Regulation of Our Industry—The CFPB promulgated new rules applicable
to our loans that could have a material adverse effect on our business and results of operations.”

Even though the CFPB Rule has been approved as a final rule, it is possible that the CFPB Rule will not
become effective in its current form. For example, Congress may override the CFPB Rule under the
Congressional Review Act, just as it did to the CFPB Anti-Arbitration Rule. Moreover, the current CFPB |
Director has announced his resignation, effective as of the end of November 2017. The CFPB Rule could Abe
withdrawn, modified or have its effectiveness indefinitely extended by lt_lis successor, or be successfully
challenged in litigation.

Anticipated Impact of CFPB Rule on U.S. Single-Payment Short-Term Loans

One major aspect of the CFPB Rule is its ATR provisions, together with the related provisions applicable to
alternative Section 1041.6 Loans. These provisions apply to our U.S. single-payment loans and lines of credit.
We cannot be certain about the effects these provisions will have on our business but we do believe they may
include the following effects.

Our U.S. single-payment loans represented 10.9% of total revenues for the quarter ending September 30,
2017, down from the same quarter in 2016. This percentage reduction reflects growth in our other loan products
and an 11.2% decline in U.S. single-payment loan revenues in the third quarter of 2017 versus the prior year. In
part in response to the CFPB Rule, we will continue to focus on longer-term installment and line of credit
products in states with laws that accommodate such products. However, certain states, such as California, which
currently accounts for 60% of our single-pay revenue, do not permit a small-dollar installment loan alternative,
and we believe complying with the CFPB Rule could substantially reduce single-payment loan revenue in these
states, perhaps by more than 50% from current levels.

As to our lines of credit, we expect to make modifications that will render the CFPB Rule inapplicable to
these loans. Accordingly, we do not currently believe that these modifications will have a material adverse
impact on us.

Anticipated Impact of CFPB Rule on Payments

The penalty fee prevention provision of the CFPB Rule mandates that if we initiate two consecutive
unsuccessful payment attempts from the same bank account, whether by Automated Clearing House, or ACH,
post-dated check, or payment card, we must obtain from our borrowers a new payment authorization before
initiating a new payment attempt. Additionally, the penalty fee prevention provisions will require the lender
generally to give the consumer at least three business days’ advance notice before attempting to collect payment
by accessing a consumer’s checking, savings, or prepaid account.

While we are currently subject to NACHA restrictions on ACH payments and separate card network
restrictions on presentments made on debit cards, these restrictions do not have the force of law and are
significantly more liberal than the limit of two unsuccessful attempts articulated in the CFPB Rule. While the
overwhelming majority of our electronic payments are collected in the first two attempts, depending on the type
of loan and the timing of the payments, we currently make three or more attempts without obtaining a new
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Company Overview

We are a growth-oriented, technology-enabled, highly-diversified consumer finance company serving a
wide range of underbanked consumers in the United States, Canada and the United Kingdom and are a market
leader in our industry based on revenues. We believe that we have the only true omni-channel customer
acquisition, onboarding and servicing platform that is integrated across store, online, mobile and contact center
touchpoints. Our IT platform, which we refer to as the “Curo Platform,” seamlessly integrates loan underwriting,
scoring, servicing, collections, regulatory compliance and reporting activities into a single, centralized system.
We use advanced risk analytics powered by proprietary algorithms and over 15 years of loan performance data to
efficiently and effectively score our customers’ loan applications. Since 2010, we have extended $13.9 billion in
total credit across approximately 36.5 million total loans, and our revenue of $828.6 million in 2016 represents a
26.3% compound annual growth rate, or CAGR, over the same time period.

We operate in the United States under two principal brands, “Speedy Cash” and “Rapid Cash,” and launched
our new brand “Avio Credit” in the United States in the second quarter of 2017. In the United Kingdom we
operate online as “Wage Day Advance” and “Juo Loans” and, prior to their closure in the third quarter of 2017, |
our stores were branded “Speedy Cash.” In Canada our stores are branded “Cash Money” and, we offer
“LendDirect” installment loans online. As of September 30, 2017, our store network consisted of 405 locations
across 14 U.S. states and seven Canadian provinces. As of September 30, 2017, we offered our online services in
26 U.S. states, five Canadian provinces and the United Kingdom.

We offer a broad range of consumer finance products, including Unsecured Installment Loans, Secured
Installment Loans, Open-End Loans and Single-Pay Loans. We have tailored our products to fit our customers’
particular needs as they access and build credit. Our product suite allows us to serve a broader group of potential
borrowers than most of our competitors. The flexibility of our products, particularly our installment and
open-end products, allows us to continue serving customers as their credit needs evolve and mature. Our broad
product suite creates a diversified revenue stream and our omni-channel platform seamlessly delivers our
products across all contact points—we refer to it as “Call, Click or Come In.” We believe these complementary
channels drive brand awareness, increase approval rates, lower our customer acquisition costs and improve
customer satisfaction levels and customer retention.

We serve the large and growing market of individuals who have limited access to traditional sources of
consumer credit and financial services. We define our addressable market as underbanked consumers in the
United States, Canada and the United Kingdom. According to a study by CFSI, there are as many as 121 million
Americans who are currently underserved by financial services companies. According to studies by ACORN
Canada and PWC, the statistics in Canada and the United Kingdom are similar, with an estimated 15% of
Canadian residents (approximately 5 million individuals) and an estimated 20 to 25% of United Kingdom
residents (approximately 10 to 14 million individuals) classified as underbanked. Given our international
footprint, this translates into an addressable market of approximately 140 million individuals. We believe that
with our scalable omni-channel platform and diverse product offerings, we are well positioned to gain market
share as sub-scale players struggle to keep pace with the technological evolution taking place in the industry.

Industry Overview

We operate in a segment of the financial services industry that provides lending products to underbanked
consumers in need of convenient and flexible access to credit and other financial products. Up to 140 million
individuals fall within the definition of our target market. In the United States alone, according to a study by
CFSI, these underserved consumers spent an estimated $126.5 billion on fees and interest related to credit
products similar to those we offer.

We believe our target consumers have a need for tailored financing products to cover essential expenses.
According to a study by the Federal Reserve, 44% of American adults could not cover an emergency expense
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» Experienced and innovative management team and sponsor—Our senior leadership team is among the
most experienced in the industry with over a century of collective experience and an average tenure at
CURO of over eight years. We also have deep bench strength across key functional areas including
accounting, compliance, IT and legal. Our equity sponsor, FFL Partners, has been our partner since 2008
and has contributed significant resources to helping define our growth strategy.

* History of growth and profitability—Throughout our operating history we have maintained strong
profitability and growth. Between 2010 and 2016 we grew revenue, Adjusted EBITDA, net income and I
Adjusted Earnings at a CAGR of 26.3%, 25.4%“21 .9% and 19.9%i respectively. At the same time, we I
have grown our product offerings to better serve our growing and expanding customer base.

Growth Strategy

e Leverage our capabilities to continue growing installment and open-end products—Installment and
open-end products accounted for 58% of our consolidated revenue for the year ending December 31,
2016, up from 19% in 2010, and we believe that our customers greatly prefer these products. We believe
that these products will continue to account for a greater share of our revenue and provide us a
competitive advantage versus other consumer lenders with narrower product focus. We believe that our
ability to continue to be successful in developing and managing new products is based upon our
capabilities in three key areas.

* Underwriting: Installment and open-end products generally have lower yields than single-pay products,
which necessitates more stringent credit criteria supported by more sophisticated credit analytics. Our
industry leading analytics platform combines data from over 71 million records (as of September 30,
2017) associated with loan information from third-party reporting agencies and has helped to reduce
average first-pay defaults in the United States by approximately 203 bps for the first nine months of
2017 compared to the first nine months of 2015.

* Collections and Customer Service: Installment and open-end products have longer terms than
single-pay loans, in some cases up to 48 months. These longer terms drive the need for a more
comprehensive collection and default servicing strategy that emphasizes curing a default and putting
the customer back on a track to repay the loan. We utilize a centralized collection model that prevents
our branch management personnel from ever having to contact customers to resolve a delinquency. We
have also invested in building new contact centers in all of the countries in which we operate, each of
which utilize sophisticated dialer technologies to help us contact our customers in a scalable, efficient
manner.

* Funding: The shift to larger balance installment loans with extended terms and open-end loans with
revolving terms requires more substantial and more diversified funding sources. Given our deep and
successful track record in accessing diverse sources of capital, we believe that we are well-positioned
to support future new product transition.

» Serve additional types of borrowers—In addition to growing our existing suite of installment and
open-end lending products, we are focused on expanding the total number of customers that we are able
to serve through product, geographic and channel expansion. This includes expansion of our online
channel, particularly in the United Kingdom, as well as continued targeted additions to our physical store
footprint. We also continue to introduce additional products to address our customers’ preference for
longer term products that allow for greater flexibility in managing their monthly payments.

* In the second quarter of 2017, we launched Avio Credit, a new online product branded in the United
States targeting individuals in the 600-675 FICO band. This product is structured as an Unsecured
Installment Loan with varying principal amounts and loan terms up to 48 months. As of April 2017,
10% of U.S. consumers had FICO scores between 600 and 649. A further 13.2% of U.S. consumers
had FICO scores between 650 and 699, a portion of whom would fall into the credit profile targeted by
our Avio Credit product.
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REGULATORY ENVIRONMENT AND COMPLIANCE

Regulations

The alternative financial services industry is regulated at the federal, state and local levels in the United
States; at the federal and provincial levels in Canada; and at the central government level in the United Kingdom.
In general, these regulations are designed to protect consumers and the public, while providing standard
guidelines for business operations. Laws and regulations typically impose restrictions and requirements, such as
governing interest rates and fees, maximum loan amounts, the number of simultaneous or consecutive loans,
required waiting periods between loans, loan extensions and refinancings, payment schedules (including
maximum and minimum loan durations), required repayment plans for borrowers claiming inability to repay
loans, disclosures, security for loans and payment mechanisms, licensing, and in certain jurisdictions database
reporting and loan utilization information. We are also subject to federal, state, provincial and local laws and
regulations relating to our other financial products, including laws and regulations governing recording and
reporting certain financial transactions, identifying and reporting suspicious activities and safeguarding the
privacy of customers’ non-public personal information. For more information regarding the regulations
applicable to our business and the risks to which they subject us, see the section entitled “Risk Factors.”

The legal environment is constantly changing as new laws and regulations are introduced and adopted, and
existing laws and regulations are repealed, amended, modified and reinterpreted. We regularly work with
authorities, both directly and through our active memberships in industry trade associations, to support our
industry and to promote the development of laws and regulations that are equitable to businesses and consumers
alike.

Regulatory authorities at various levels of government and voters have enacted, and will likely continue to
propose, new rules and regulations impacting our industry. Due to the evolving nature of laws and regulations,
further rulemaking could result in new or expanded regulations that may adversely impact current product
offerings or alter the economic performance of our existing products and services. For example, a rule recently
adopted by the CFPB threatens to do just that if and when it becomes effective. In addition, the CFPB is expected
to propose a rule that will restrict debt collector communications with consumers. Although the rule is not
expected to apply directly to the Company’s activities, such a rule might impact third party debt collection on
behalf of the Company and the CFPB might use its supervisory authority to impose similar restrictions on the
Company. There is also uncertainty regarding how the CFPB might use its rulemaking and supervisory authority
due to the announced departure of the agency’s current director. We cannot provide any assurances that
additional federal, state, provincial or local statutes or regulations will not be enacted in the future in any of the
jurisdictions in which we operate. It is possible that future changes to statutes or regulations will have a material
adverse effect on our results of operations and financial condition.

U.S. Regulations
U.S. Federal Regulations

The U.S. federal government and its respective agencies possess significant regulatory authority over
consumer financial services. The body of laws to which we are subject has a significant impact on our operations.
Recently, the CFPB adopted anew ruleispecifically targeted at payday, vehicle title and certain high-cost
installment loans, or the CFPB Rule. The CFPB Rule is likely to have a significant impact on us, if and when 1_R
becomes effective,

Dodd-Frank: In 2010, the U.S. Congress passed the Dodd-Frank Act. Title X of this legislation created the
CFPB, which became operational in July 2011. Title X provides the CFPB with broad rule-making, supervisory
and enforcement powers with regard to consumer financial services. Title X of Dodd-Frank also contains
so-called “UDAAP” provisions declaring unlawful “unfair,” “deceptive” and “abusive” acts and practices in
connection with the delivery of consumer financial services and giving the CFPB the power to enforce UDAAP
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prohibitions and to adopt UDAAP rules defining unlawful acts and practices. Additionally, the FTC Act prohibits
“unfair” and “deceptive” acts and practices and gives the FTC enforcement authority to prevent and redress
violations of this prohibition.

CFPB Rule: Pursuant to its authority to adopt UDAAP rules, the CFPB adopted a new rule applicable to
paydays, title and certain high-cost installment loans in October 2017. The provisions of this CFPB Rule directly
applicable to us are scheduled to become effective in August 2019. However, the CFPB Rule remains subject to I
potential override by congressional disapproval pursuant to the Congressional Review Act. Moreover, the current I
CFPB Director has announced his resignation, effective as of the end of November 2017. His successor could |
suspend, delay, modify or withdraw the CFPB Rule. Further, we expect that important elements of the CFPB
Rule will be subject to legal challenge by trade groups or other private parties. Thus, it is impossible to predict
whether and when the CFPB Rule will go into effect and, if so, whether and how it might be modified.

In its current form, the CFPB Rule establishes ability-to-repay, or ATR, requirements for “covered short-
term loans” and “covered longer-term balloon-payment loans,” as well as payment limitations on these loans and
“covered longer-term loans.” Covered short-term loans are consumer loans with a term of 45 days or less.
Covered longer-term balloon payment loans include consumer loans with a term of more than 45 days where
(1) the loan is payable in a single payment, (ii) any payment is more than twice any other payment, or (iii) the
loan is a multiple advance loan that may not fully amortize by a specified date and the final payment could be
more than twice the amount of other minimum payments. Covered longer-term loans are consumer loans with a
term of more than 45 days where (i) the total cost of credit exceeds an annual rate of 36%, and (ii) the lender
obtains a form of “leveraged payment mechanism” giving the lender a right to initiate transfers from the
consumer’s account. Post-dated checks, authorizations to initiate ACH payments and authorizations to initiate
prepaid or debit card payments are all leveraged payment mechanisms under the CFPB Rule.

The CFPB Rule excludes from coverage, among other loans: (1) purchase-money credit secured by the
vehicle or other goods financed (but not unsecured purchase-money credit or credit that finances services as
opposed to goods); (2) real property or dwelling-secured credit if the lien is recorded or perfected; (3) credit
cards; (4) student loans; (5) non-recourse pawn loans; and (6) overdraft services and overdraft lines of credit.
These exclusions do not apply to our loans.

Under the provisions of the CFPB Rule applicable to covered short-term loans and covered longer-term
balloon-payment loans, to make a conforming loan a lender will need to choose between the following two
options.

e A “full payment test,” under which the lender must make a reasonable determination of the consumer’s
ability to repay the loan in full and cover major financial obligations and living expenses over the term of
the loan and the succeeding 30 days. Under this test, the lender must take account of the consumer’s basic
living expenses and obtain and generally verify evidence of the consumer’s income and major financial
obligations. However, in circumstances where a lender determines that a reliable income record is not
reasonably available, such as when a consumer receives and spends income in cash, the lender may
reasonably rely on the consumer’s statements alone as evidence of income. Further, unless a housing debt
obligation appears on a national consumer report, the lender may reasonably rely on the consumer’s
written statement regarding his or her housing expense. As part of the ATR determination, the CFPB Rule
permits lenders and consumers in certain circumstances to rely on income from third parties, such as
spouses, to which the consumer has a reasonable expectation of access, and to consider whether another
person is regularly contributing to the payment of major financial obligations or basic living expenses. A
30-day cooling off period applies after a sequence of three covered short-term or longer-term balloon
payment loans.

* A “principal-payoff option,” under which the lender may make up to three sequential loans, or so-called
Section 1041.6 Loans, without engaging in an ATR analysis. The first Section 1041.6 Loan in any
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of contracts, as well as other kinds of affirmative relief) and monetary penalties ranging from $5,000 per day for
ordinary violations of federal consumer financial laws to $25,000 per day for reckless violations and $1 million
per day for knowing violations. Also, where a company has violated Title X of the Dodd-Frank Act or CFPB
regulations promulgated thereunder (such as the CFPB Rule), the Dodd-Frank Act empowers state attorneys
general and state regulators to bring civil actions for the kind of cease and desist orders available to the CFPB
(and possibly also for the civil penalties available to the CFPB). Potentially, if the CFPB, the FTC or one or more
state officials believe we have violated the foregoing laws, they could exercise their enforcement powers in ways
that would have a material adverse effect on us.

CFPB Supervision and Examination: Additionally, the CFPB has supervisory powers over many providers
of consumer financial products and services, including explicit authority to examine (and require registration) of
payday lenders. The CFPB released its Supervision and Examination Manual, which includes a section on Short-
Term, Small-Dollar Lending Procedures, and began field examinations of industry participants in 2012. The
CFPB commenced its first supervisory examination of us in October 2014. The scope of the CFPB’s examination
included a review of our Compliance Management System, our Short-Term Small Dollar lending procedures, and
our compliance with Federal consumer financial protection laws. The 2014 examination had no material impact
on our financial condition or results of operations, and we received the final CFPB Examination Report in
September 2015.

The CFPB commenced its second examination of us in February 2017 and completed the related field work
in June 2017. The scope of the 2017 examination included a review of our Consumer Compliance Management
System, our substantive compliance with applicable federal laws and certain select matters requiring attention.
The CFPB has not yet provided us with its final report of examination. However, we have received and
responded to preliminary findings.

Reimbursement Offer; Possible Changes in Payment Practices: During 2017 it was determined that a
limited universe of borrowers may have incurred bank overdraft or non-sufficient funds fees because of possible
borrower confusion about certain electronic payments we initiated on their loans. As a result, we have decided to
reimburse those fees through payments or credits against outstanding loan balances, subject to per-customer
dollar limitations, upon receipt of (i) claims from potentially affected borrowers stating that they were in fact
confused by our practices and (ii) bank statements from such borrowers showing that they incurred these fees at a
time that they might reasonably have been confused about our practices. Based on the terms of the
reimbursement offer we are currently considering, we do not expect the net financial cost of this offer to exceed
$4 million.

While we do not expect that matters arising from the CFPB examinations will have a material impact on the
Company, at least in part to meet CFPB expectations, the Company has made in recent years, and is continuing
to make, certain enhancements to its compliance procedures and consumer disclosures. For example, we are in
the process of evaluating our payment practices. Even in advance of the effective date of the CFPB Rule (and
even if the CFPB Rule does not become effective), we may make changes to these practices in a manner that will
increase costs and/or reduce revenues.

MLA: The Military Lending Act, or MLA, enacted in 2006 and implemented by the Department of Defense,
or DoD, imposes a 36% cap on the “all-in” annual percentage rates charged on certain loans to active-duty
members of the U.S. military, reserves and National Guard and their respective dependents. As initially adopted,
the MLA and related DoD rules applied to our loans with terms up to 90 days. However, in 2016, the DoD
expanded its MLA regulations, effective in October 2016, to encompass some of our longer-term Installment
Loans that were not previously covered. As a result, we ceased offering short-term consumer loans to these
applicants in 2007 and all loans to these applicants in 2016.

Enumerated Consumer Financial Services Laws, TCPA and CAN-SPAM: Federal law imposes additional
requirements on us with respect to our consumer lending. These requirements include disclosure requirements
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be charged to cash a government check; and British Columbia and Ontario, where there is proposed legislation
which will either restrict or impose a maximum fee that can be charged to cash a government check or any other
check that may be designated by regulation. The province of Saskatchewan also regulates the check cashing
business but only in respect of provincially regulated loan, trust and financing corporations. Cash Money does
not operate in the province of Quebec.

The Financial Transaction and Reports Analysis Centre of Canada is responsible for ensuring that money
services businesses comply with the legislative requirements of the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act, or the PCMLTFA. The PCMLTFA requires the reporting of large cash transactions
involving amounts of $10,000 or more received in cash and international electronic funds transfer requests or
receipts of $10,000 or more. The PCMLTFA also requires submitting suspicious transactions reports when there
are reasonable grounds to suspect that a transaction or attempted transaction is related to the commission of a
money laundering offense or to the financing of a terrorist activity, and the submission of terrorist financing
reports where a person has possession or control of property that they know or believe to be owned or controlled
by or on behalf of a terrorist or terrorist group. The PCMLTFA also imposes obligations on money services
businesses in respect of record keeping, identity verification, and implementing a compliance policy.

U.K. Regulations |

In the United Kingdom, consumer lending is governed by The Consumer Credit Act 1974, which was
amended by the Consumer Credit Act 2006, or the CCA, and related rules and regulations supplemented by
guidance. On April 1, 2014, the Financial Conduct Authority, or FCA, assumed responsibility for regulating
consumer credit from the Office of Fair Trading, or OFT, as enacted under the Financial Services Act 2012. The
FCA is the regulatory body in the United Kingdom that is responsible for the regulation and oversight of the
consumer credit industry. Firms operating with consumer credit licenses originally issued by the OFT were
required to register with the FCA in the fall of 2013 to obtain interim permission to conduct consumer credit
activities from April 1, 2014 until they had applied for and obtained full authorization from the FCA. In February
2016, the Company was notified that its two lending businesses in the United Kingdom, SRC Transatlantic
Limited and Wage Day Advance Limited, had received full authorization from the FCA to undertake certain
categories of regulated consumer credit business under the Financial Services and Markets Act 2000.

While U.K. consumer credit businesses are principally regulated by the FCA, there is additional legislation
and regulation that governs consumer credit, including the CCA. The CCA imposes various obligations on
lenders, and any person who exercises the rights and duties of lenders to correctly document credit agreements
and guarantees and indemnities, give borrowers rights to withdraw, provide post contract information such as
statements of account, notices of sums in arrears and default notices, protect consumers who purchase a good or
service from a linked supplier and not to take certain recovery or enforcement action until prescribed forms of
post-contractual notices have been served and prescribed time periods have elapsed. Any failure to comply with
such legislation or regulation may have serious consequences for our U.K. operations, as well as a risk that the
FCA may revoke or suspend our authorization.

The FCA and its predecessor, the OFT, have already taken action against, and have imposed requirements
on, a number of well-known U.K. financial institutions. In addition, our U.K. operations are subject to various
regulations concerning consumer protection and data protection, among others. We are also subject to the powers
of the U.K. Information Commissioner’s Office, or the ICO, to take enforcement action in relation to data
protection.
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Executive Officers and Directors

The following table sets forth the names, ages and positions of our executive officers and directors as of the
date of this prospectus:

Name Age Position

Doug Rippel ................. ... 51 Executive Chairman of Board of Directors

Don Gayhardt .................... 53 President, Chief Executive Officer and Director

William Baker.................... 37 Executive Vice President and Chief Operating Officer
RogerDean...................... 55 Treasurer, Executive Vice President and Chief Financial Officer

Terry Pittman .................... 60 Executive Vice President and Chief Information Officer
VinThomas...................... 40 Secretary and Chief Legal Officer

Chad Faulkner.................... 50 Director

Mike McKnight .................. 51 Director

Christopher A. Masto ............. 50 Director

Karen Winterhof.................. 30 Director I
Andrew FrawleyA(l) ............... 55 Director |
Dale E. Williams(2)............... 54  Director !

(1) Mr. Frawley’s appointment to our Board of Directors will be effective upon the listing of our shares of
common stock on the NYSE.

(2) Mr. Williams’ appointment to our Board of Directors will be effective upon the listing of our shares of
common stock on the NYSE.

Executive Officers

Doug Rippel co-founded the Company and has served as our Executive Chairman of the Board of Directors since
2012. Mr. Rippel was our Chairman of the Board of Directors from 2008 to 2012, our Chief Executive Officer from
1997 to January 2012 and our Secretary and Treasurer from 1997 to 2008. As one of our founders, he has led the
Company in its entire geographic and product expansion. Mr. Rippel serves as a director of several private companies.
Mr. Rippel also serves as a director and officer of each of our wholly owned subsidiaries. Mr. Rippel shares, together
with the other Founder Holders, 100% ownership of Ad Astra, which we employ to provide third-party collection
activities for our U.S. operations. Mr. Rippel also co-owns with the other Founder Holders certain real estate
companies from which we lease some of our corporate stores and offices. For more information, see “Certain
Relationships and Related-Party Transactions—Related-Party Transactions.” Mr. Rippel has also served as the Chief
Executive Officer of American First Finance since 2013. Mr. Rippel holds a Bachelor of Science degree in Electrical
Engineering from Kansas State University and a Master of Business Administration from Wichita State University.

Don Gayhardt has served as the Company’s Chief Executive Officer since January 2012, as the Company’s
President since July 2013 and on our Board of Directors since December 2012. Prior to joining the Company,
Mr. Gayhardt served in various capacities at Dollar Financial Corp., (now known as DFC Global Corp.,) from 1990 to
2008, including President and a member of the board of directors from 1998 to 2008. During his time with Dollar, the
company expanded from 60 stores to over 1,100 and revenue increased from $14 million to over $550 million. Since
2008, Mr. Gayhardt has been an investor and advisor to a number of finance, financial technology and retail
businesses, and currently serves on the board of directors of Beneficial Bancorp. Mr. Gayhardt earned his Bachelor of
Business Administration degree in Accounting from the University of Notre Dame.

William Baker has served as the Company’s Chief Operating Officer since February 2016. Mr. Baker was
our Company’s Chief Marketing Officer from September 2011 until 2016 and Vice President of Marketing and
Business Development from April 2007 until September 2011. Mr. Baker also serves on the Board of Directors
for the Company’s U.K. subsidiaries SRC Transatlantic LTD and CURO Transatlantic Limited. Mr. Baker
earned a Bachelor of Science Degree in Integrated Marketing Communications from Gannon University.
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business and structure, the board of directors focused primarily on each person’s background and experience as
reflected in the information discussed in each of the directors’ individual biographies set forth above. We believe
our directors provide an appropriate mix of experience and skills relevant to the size and nature of our business.

Director Independence

Our board of directors has evaluated the independence of its members based upon the rules of NYSE and
the SEC. Applying these standards, our board of directors has affirmatively determined that Andrew Frawley,
Christopher Masto, Dale E. Williams and Karen Winterhof are independent directors.

Board Leadership Structure

Our board of directors includes our Chief Executive Officer. Our Executive Chairman is not an officer or
employee of the Company. Our board of directors understands that there is no single, generally accepted
approach to providing board leadership and that given the dynamic and competitive environment in which we
operate, the right board leadership structure may vary as circumstances warrant. The board of directors will
discuss and consider the matter from time to time as circumstances change and, subject to our amended and
restated bylaws, will have the flexibility to modify our board structure as it deems appropriate.

Board Committees

Upon the completion of this offering, the board of directors will establish an Audit Committee, a
Compensation Committee and a Nominating and Corporate Governance Committee. Our Chief Executive Officer
and other executive officers will regularly report to the non-executive directors and the board committees to
ensure effective and efficient oversight of our activities and to assist in proper risk management and the ongoing
evaluation of management controls.

Audit Committee

The Audit Committee will be responsible for, among other things, assisting the board of directors in
reviewing: our financial reporting and other internal control processes; our financial statements; the independent
auditors’ qualifications, independence and compensation; the performance of our internal audit function and
independent auditors; and our compliance with legal and regulatory requirements and our Code of Business
Conduct and Ethics.

Upon the completion of this offering, the Audit Committee will consist of Dale E. Williams, Andrew |
Fra‘vlley and Karen Winterhof. Rule 10A-3 under the Exchange Act and the NYSE rules require us to have one I
independent Audit Committee member upon the listing of our common stock, a majority of independent directors
on our Audit Committee within 90 days of the date of this prospectus and an Audit Committee composed entirely
of independent directors within one year of the date of this prospectus. Our board of directors has affirmatively
determined that each of Dale E. Williams and Andrew Frawley meets the definition of “independent director” for |
purposes of serving on an audit committee under Rule 10A-3 under the Exchange Act and the NYSE rules. We
intend to comply with the other independence requirements within the time periods specified. We have identified
Dale E. Williams as our “audit committee financial expert” as that term is defined in the rules and regulations of
the SEC. The Audit Committee will have adopted a written charter that, among other things, specifies the scope
of its rights and responsibilities and satisfies the applicable standards of the SEC and NYSE. Upon the
completion of this offering, the charter of the Audit Committee will be available on our website. The information
contained in, or that can be accessed through, our website is not incorporated by reference and is not a part of this
prospectus. The responsibilities of our Audit Committee will include, among other things:

e appointing, as well as reviewing and approving the compensation, retention and termination of, the
independent registered public accounting firm engaged to audit our financial statements;
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* helping to ensure the independence of and overseeing the performance of the independent registered
public accounting firm;

e reviewing and pre-approving audit and non-audit services and fees;

» reviewing financial statements and discussing with management and the independent registered public
accounting firm our annual audited and quarterly financial statements, the results of the independent audit
and the quarterly reviews and the reports and certifications regarding internal controls over financial
reporting and disclosure controls;

e preparing the Audit Committee report that the SEC requires be included in an annual proxy statement;
* assisting the board of directors in overseeing our internal audit function;
e reviewing reports and communications from the independent registered public accounting firm;

* reviewing the adequacy and effectiveness of our internal control over financial reporting (on which our
management will be required to provide a report for our second annual report on Form 10-K);

* reviewing and overseeing related-party transactions; and

* establishing and maintaining procedures for the receipt, retention and treatment of complaints regarding
accounting, internal accounting controls, auditing matters, or federal and state rules and regulations, and
the confidential, anonymous submission by our employees of concerns regarding questionable accounting
or auditing matters.

Compensation Committee

The Compensation Committee will be responsible for, among other things, determining the compensation of
our executive officers, reviewing our executive compensation policies and plans, administering and
implementing our equity compensation plans, and preparing a report on executive compensation for inclusion in
our proxy statement for our annual meeting.

Upon the completion of this offering, the Compensation Committee will consist of Andrew Frawley, Doug
Rippel and Christopher Masto. Rule 10C-1 under the Exchange Act and the NYSE rules require us to have one
independent Compensation Committee member upon the earlier of the closing of this offering or five business
days from the date of listing of our common stock, a majority of independent directors on our Compensation
Committee within 90 days of the date of listing of our common stock and a Compensation Committee composed
entirely of independent directors within one year of the date of listing of our common stock. Our board of
directors has affirmatively determined that each of Andrew Frawley and Christopher Masto meets the definition
of “independent director” for purposes of serving on a compensation committee under Rule 10C-1 under the
Exchange Act and the NYSE rules, is a “non-employee director” as defined in Rule 16b-3 under the Exchange
Act and is an outside director as defined in Section 162(m) of the Internal Revenue Code of 1986. The
Compensation Committee will have adopted a written charter that, among other things, specifies the scope of its
rights and responsibilities and satisfies the applicable standards of the SEC and NYSE. Upon the completion of
this offering, the charter of the Compensation Committee will be available on our website. The information
contained in, or that can be accessed through, our website is not incorporated by reference and is not a part of this
prospectus. The responsibilities of our Compensation Committee will include, among other things:

e overseeing our overall compensation philosophy, compensation policies, compensation plans and benefit
programs;

e reviewing and approving for our executive officers: the annual base salary, annual incentive
compensation (including the specific goals and amounts), equity compensation, employment agreements,
severance or termination agreements, change in control arrangements and any other benefits,
compensation or arrangements; and

e reviewing and making recommendations to our Board of Directors with respect to employee
compensation and benefit plans.
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Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee will be responsible for, among other things,
reviewing board structure, composition and practices and making recommendations on these matters to our board
of directors reviewing, soliciting and making recommendations to our board of directors and stockholders with
respect to candidates for election to the board of directors, overseeing our board of directors’ performance and
self-evaluation process, reviewing the compensation payable to board and committee members and providing
recommendations to our board of directors in regard thereto, and developing and reviewing a set of corporate
governance principles.

Upon the completion of this offering, the Nominating and Corporate Governance Committee will consist of
Christopher Masto, Dale E. Williams and Chad Faulkner. The NYSE rules require us to have one independent
Nominating and Corporate Governance Committee member upon the earlier of the closing of this offering or five
business days from the date of listing of our common stock, a majority of independent directors on our
Nominating and Corporate Governance Committee within 90 days of the date of listing of our common stock and
a Nominating and Corporate Governance Committee composed entirely of independent directors within one year
of the date of listing of our common stock. Our board of directors has affirmatively determined that each of Dale
E. Williams and Christopher Masto meets the definition of “independent director” for purposes of serving on a
nominating and corporate governance committee under the NYSE rules. The Nominating and Corporate
Governance Committee will have adopted a written charter that, among other things, specifies the scope of its
rights and responsibilities and satisfies the applicable standards of the SEC and NYSE. Upon the completion of
this offering, the charter of the Nominating and Corporate Governance Committee will be available on our
website. The information contained in, or that can be accessed through, our website is not incorporated by
reference and is not a part of this prospectus.

Corporate Governance Guidelines

The board of directors has developed and adopted a set of corporate governance principles to provide the
framework for the governance of CURO and to assist our board in the exercise of its responsibilities. These
guidelines reflect the board’s commitment to monitoring the effectiveness of policy and decision making both at
the board and management level, with a view to enhancing stockholder value over the long term. Following the
completion of this offering, the corporate governance guidelines will be available on our website. We expect that
any amendments to the guidelines, or any waivers of its requirements, will be disclosed on our website. The
information contained in, or that can be accessed through, our website is not incorporated by reference and is not
a part of this prospectus.

Compensation Committee Interlocks and Insider Participations

None of the members of our Compensation Committee is, or has at any time during the past year been, one
of our officers or employees. None of our executive officers currently serves, or in the past year has served, as a
member of the board of directors or compensation committee of any entity that has one or more executive
officers serving on our board of directors or Compensation Committee.

Code of Business Conduct and Ethics

Upon the completion of this offering, we will adopt a code of business conduct and ethics that applies to all
of our employees, officers and directors, including our Chief Executive Officer, Chief Financial Officer,
controller or principal accounting officer, or other persons performing similar functions, which fulfills applicable
guidelines issued by the SEC. Following the completion of this offering, the code of business conduct and ethics
will be available on our website. We expect that any amendments to the code, or any waivers of its requirements,
will be disclosed on our website within four business days the extent required by the rules and regulations of the
SEC. The information contained in, or that can be accessed through, our website is not incorporated by reference
and is not a part of this prospectus.
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installments over a four year period subject to the executive’s continued employment with the Company through the
applicable payment dates, and (ii) a one-time $25,000 discretionary bonus, further described in “—2016 Leadership
Bonus”, below.

For additional information, please see “—Narrative to Summary Compensation Table” below. I
(4) Represents the aggregate grant date fair value of options granted to our named executive officers in 2016, determined
under FASB ASC Topic 718. With respect to time-vesting options, the grant date fair value was determined using a
Black-Scholes option-pricing model. For additional information with respect to options granted during 2016, including a
discussion of the assumptions made in such valuation, see Note 12, “Share-Based Compensation” of our Notes to
Consolidated Financial Statements included elsewhere in this prospectus. The amounts above reflect our aggregate
accounting expense for these awards and do not necessarily correspond to the actual value that will be recognized by our
named executive officers, which depends on the market value of our common stock on a date in the future.
(5) The amounts reported as earned in this column represent the bonuses earned with respect to 2016 by each executive, with
respect to Mr. Gayhardt, pursuant to his employment agreement, and with respect to Messrs. Baker and Pittman, pursuant
to the 2016 Annual Corporate Incentive Plan. These amounts were paid in December 2016. For additional information,
please see “—Narrative to Summary Compensation Table” below. I
(6) Our named executive officers had no above-market or preferential earnings on deferred compensation during 2016.
(7) The amounts reported as earned by each named executive officer in this column include the cost of the following
perquisites and other benefits received by our named executive officers:

e Don Gayhardt. The amount reported represents: (i) employer contributions equal to $185,263 made to our
non-qualified deferred compensation plan with respect to 2016; (ii) reimbursement for $25,000 in life insurance
premiums; (iii) reimbursements for travel expenses incurred while commuting between the executive’s primary
residence and our corporate office in Wichita, Kansas, equal to $16,600; and (iv) payments by us equal to $1,260 for
executive life insurance premiums and $1,320 for executive long term disability benefits.

e William Baker. The amount reported represents: (i) matching contributions equal to $7,950 made to our tax qualified
retirement plan during 2016; (ii) employer contributions equal to $89,375 made to our non-qualified deferred
compensation plan with respect to 2016; (iii) reimbursements for travel expenses incurred while commuting between
the executive’s primary residence and our corporate office in Wichita, Kansas, equal to $18,300; and (iv) payments by
us equal to $840 for executive life insurance premiums and $1,320 for executive long term disability benefits.

e Terry Pittman. The amount reported represents (i) matching contributions equal to $7,950 made to our tax qualified
retirement plan with respect to 2016; (ii) employer contributions equal to $68,624 made to our non-qualified deferred
compensation plan during 2016; and (iii) payments by us equal to $840 for executive life insurance premiums and
$1,320 for executive long term disability benefits.

Narrative to Summary Compensation Table |

Executive Employment Agreements

Certain of the compensation paid to our named executive officers reflected in the Summary Compensation
Table was provided pursuant to employment agreements, which are summarized below. For a discussion of the
severance pay and other benefits to be provided to our named executive officers in connection with a termination
of employment and/or a change in control under arrangements with each of our named executive officers, please
see “—Potential Payments Upon Termination or Change in Control” below.

Don Gayhardt

New Employment Agreement. We entered into an amended and restated employment agreement with
Mr. Gayhardt, effective as of January 1, 2017, pursuant to which he serves as our President and Chief Executive
Officer. The agreement provides for an indefinite term, subject to earlier termination upon death, disability, a
termination by the Company or Mr. Gayhardt’s resignation. Pursuant to his employment agreement,
Mr. Gayhardt is entitled to a base salary, which was increased, effective as of December 15, 2016, to $760,000
from $725,000. In addition, Mr. Gayhardt is eligible to earn the following bonuses for each calendar year: (i) a
bonus equal to 75% of his base salary if our (a) revenue, less provision for loan losses and (b) EBITDA targets
for the year are met, and (ii) an additional bonus in an amount equal to 3% of Mr. Gayhardt’s base salary
multiplied by the number of percentage points by which our actual EBITDA for such calendar year exceeds the
EBITDA target established by our board of directors in the annual budget for the applicable fiscal year, up to a
maximum of 60% of base salary if our base revenue targets are achieved.
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Outstanding Equity Awards at Fiscal Year End

The following table sets forth outstanding equity awards to acquire shares of common stock held by each of our named

executive officers as of December 31, 2016. N I
Option awards Stock awards
Incentive
plan
Incentive awards:
plan market
Market awards: or
Value number payout
Equity Number of of value of
incentive of shares unearned unearned
plan shares or shares, shares,
Number of Number of awards: or units units of units or units or
securities  securities number of of stock stock  other other
underlying underlying securities that that  rights rights
unexercised unexercised underlying Option have have that have that have
options options  unexercised exercise not not not not
exercisable unexercisable unearned price Option vested vested vested vested
Name Grant date # # options (#)  ($) expiration date # $) #) %)
Don Gayhardt ........... May 7, 2012(1) — 758,052 — .08 January 1, 2022 — — — —
March 28, 2016(2) — 8,028 — .39  January 1, 2026 — — — —
William Baker........... December 9, 2010(3) — 6,844 — 685 January1.209 — — —
October 24, 2011(3) — 54,752 — §.68 September 1, 2021 — — — —
March 28, 2016(2) — 4,968 — .39  January 1, 2026 — — — —
June 30, 2016(3) — ‘1_,000 — 572 May 1, 2026 — — — —
Terry Pittman ........... December 9, 2010(3) — 151,596 — “.85 January 1, 2019 — — — —
March 28, 2016(2) — 4,032 — 5.39 January 1, 2026 — — — —
June 30, 2016(3) — ‘_% ,000 — 572 May 1, 2026 — — — —

€]

(@)

3

20% of the options vest on each of the first five anniversaries beginning on January 1, 2012, subject to the option holder’s continued employment
through such date; however, the options are only exercisable upon the first of the following events to occur: (i) upon the first “disposition event” to
occur (as defined in the stock option agreement); (ii) at any time after an initial public offering of our common stock; (iii) following a termination of
employment for any reason other than by us for cause; or (iv) on the 30th day prior to the expiration date. Options must be exercised during the 30-day
period following an exercise event described in (iii) and (iv). Upon the occurrence of a “disposition event” prior to a termination of employment, all of
the unvested options will become vested.

Options vest in three equal installments on December 315t of each of 2016, 2017 and 2018, subject to the option holder’s continued employment through
such date; however, the options are only exercisable upon the first of the following events to occur: (i) upon the first “disposition event” to occur (as
defined in the stock option agreement); (ii) at any time after an initial public offering of our common stock; (iii) following a termination of employment
for any reason other than by us for cause; or (iv) on the 30t day prior to the expiration date. Options must be exercised during the 30-day period
following an exercise event described in (iii) and (iv). Upon the occurrence of a “disposition event” prior to a termination of employment, all of the
unvested options will become vested.

20% of the options vest on each of the first five anniversaries of the applicable vesting commencement date set forth in the option agreement, subject to
the option holder’s continued employment through such date; however, the options are only exercisable upon the first of the following events to occur:
(i) upon the first “disposition event” to occur; (ii) at any time after an initial public offering of our common stock; (iii) following a termination of
employment for any reason other than by us for cause; or (iv) on the 30th day prior to the expiration date. Options must be exercised during the 30-day
period following an exercise event described in (iii) and (iv). Upon the occurrence of a “disposition event” prior to a termination of employment, all of
the unvested options will become vested.

Potential Payments Upon Termination or Change in Control

The following summaries describe the potential payments and benefits that we would provide to our named executive

officers in connection with a termination of employment and/or a change in control.

Severance Benefits

We have entered into an employment agreement with each of our named executive officers, which provides for certain

payments to be made in connection with certain terminations of service. Other than as set forth below, we do not offer or
have in place for our named executive officers any formal retirement, severance or similar compensation programs providing
for additional benefits or payments in connection with a termination of employment, change in job responsibility or change

in

control (other than our tax-qualified and non-qualified contributory defined contribution plans).
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Non-Qualified Deferred Compensation Plan

We maintain the Non-Qualified Deferred Compensation Plan, the material terms of which are described under
“Narrative to Summary Compensation Table,” above. Company contributions to the Non-Qualified Deferred
Compensation Plan generally vest over a term of three years; however, vesting with respect to Company contributions
made on behalf of each of our named executive officers will be accelerated upon the occurrence of a “disposition
event.” A “disposition event” for these purposes is defined above. Each vested deferred compensation account will be
paid out in a lump sum upon a participant’s separation from service with the Company. Each of our named executive
officers contribute to our non-qualified deferred compensation plan.

Equity Incentive Plans

We currently maintain the 2010 EIP, pursuant to which we may grant various forms of equity compensation
to our service providers, including our key employees, non-employee directors and consultants. We have
historically granted options to service providers under the 2010 EIP. In connection with this offering, our board
of directors intends to adopt, and we expect our shareholders to approve, the 2017 Incentive Plan, which will be
effective immediately prior to the completion of the offering. The principal features of the 2010 EIP and the 2017
Incentive Plan are summarized below. This summary is qualified in its entirety by reference to the actual text of
the 2010 EIP and the 2017 Incentive Plan, which are filed as exhibits to the registration statement of which this
prospectus is a part.

2010 EIP

In 2010, our board of directors approved the 2010 EIP. Under the 2010 EIP, we may grant stock options,
restricted shares and other stock-based awards to our key employees, directors and consultants.

There are 2,160,000 shares of our common stock reserved for issuance under the 2010 EIP. This number is |
subject to additional adjustment in the event of a corporate transaction, distribution or similar event, as
determined by the compensation committee of the board of directors. As of November 8, 2017, options in respect I
of 1,977,480 shares of common stock, were outstanding under the 2010 EIP. Our compensation committee has |
full power and authority to determine the terms of awards granted pursuant to the 2010 EIP, including, without
limitation, which key employees, directors and consultants will be granted awards and the number of shares of
common stock subject to awards.

Our board of directors may amend or discontinue the 2010 EIP at any time and may amend or cancel any
outstanding award. No such amendment may adversely affect the rights under any outstanding award without the
holder’s consent.

2017 Incentive Plan
Introduction

In connection with this offering, we intend to adopt, and we expect our stockholders to approve, the 2017
AIncentive Plan. The 2017 Incentive Plan will authorize the grant of stock options, restricted stock awards, |
restricted stock units, stock appreciation rights, performance awards and other awards that may be settled in or
based upon our common stock. The 2017 Incentive Plan will become effective immediately prior to the effective
date of the offering and no further grants will be made under Athe 2010 EIP. I

Purpose

The purpose of the 2017 Incentive Plan is to give us the ability to attract, retain, motivate and reward certain
officers, employees, directors and consultants and to provide a means whereby officers, employees, directors
and/or consultants can acquire and maintain ownership of our common stock or be paid incentive compensation
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measured by reference to the value of our common stock, thereby strengthening their commitment to our welfare
and that of our affiliates and promoting an identity of interest between our stockholders and these persons and
encouraging such eligible people to expend maximum effort in the creation of stockholder value.

The following summary is not a complete description of all provisions of the 2017 Incentive Plan and is
qualified in its entirety by reference to the 2017 Incentive Plan, the final version of which is subject to further
internal discussion and review, and possible revision.

Plan Administration

The 2017 Incentive Plan will be administered by our compensation committee. Our compensation
committee will have the authority, among other things, to select participants, grant awards, determine types of
awards and terms and conditions of awards for participants, prescribe rules and regulations for the administration
of the plan and make all decisions and determinations as deemed necessary or advisable for the administration of
the 2017 Incentive Plan. Our compensation committee may delegate certain of its authority as it deems
appropriate, pursuant to the terms of the 2017 Incentive Plan and to the extent permitted by applicable law, to our
officers or employees, although any award granted to any person who is not our employee, who is subject to
Section 16 of the Exchange Act, or who is granted an award that is intended to qualify as performance-based
compensation under Section 162(m) of the Code must be expressly approved by the compensation committee.
Our compensation committee’s actions will be final, conclusive and binding.

Authorized Stock

A total of 5,000,000 shares of common stock will be reserved and available for issuance under the 2017 I
Incentive Plan, subject to adjustment in accordance with the terms of the 2017 Incentive Plan. The number of
shares of common stock reserved and available for issuance under the 2017 Incentive Plan is subject to
adjustment, as described below. The maximum number of shares of common stock that may be issued in respect
of incentive stock options will be 5,000,000. Common stock issued under the 2017 Incentive Plan may consist of I
authorized but unissued stock or previously issued common stock. Common stock underlying awards that are
settled in cash, expire or are canceled, forfeited, or otherwise terminated without delivery to a participant, will
again be available for issuance under the 2017 Incentive Plan. Common stock withheld or surrendered in
connection with the payment of an exercise price of an award or to satisfy tax withholding will again become
available for issuance under the 2017 Incentive Plan.

Individual Limits

At all times that we are subject to Section 162(m) of the Code, the maximum number of shares of common
stock subject to stock options, stock appreciation rights or performance-based awards intended to qualify as
“qualified performance-based compensation” (within the meaning of Section 162(m) of the Code), in each case,
that may be granted to any individual in any one calendar year is 680,000, subject to adjustment, as described I
below. The maximum value of performance-based awards intended to qualify as “qualified performance-based
compensation” (within the meaning of Section 162(m) of the Code) that is valued in dollars that an individual
may receive in respect of any annual performance period is $10,OOO,OOOi and for any performance period in I
excess of one year, such amount multiplied by a fraction, the numerator of which is the number of months in the
performance period and denominator of which is 12. The maximum value of any awards granted to any
non-employee director in any one calendar year during such calendar year, may not exceed

Types of Awards

The types of awards that may be available under the 2017 Incentive Plan are described below. All of the
awards described below will be subject to the terms and conditions determined by our compensation committee
in its sole discretion, subject to certain limitations provided in the 2017 Incentive Plan. Each award granted under
the 2017 Incentive Plan will be evidenced by an award agreement, which will govern that award’s terms and
conditions.
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Clawback; Sub-Plans

All awards under the 2017 Incentive Plan will be subject to any incentive compensation clawback or
recoupment policy currently in effect, or as may be adopted by our board of directors (or any committee or
subcommittee thereof) and, in each case, as may be amended from time to time. In addition, our compensation
committee may adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the
2017 Incentive Plan by individuals who are non-U.S. nationals or are primarily employed or providing services
outside the United States, and may modify the terms of any awards granted to such participants in a manner
deemed by our compensation committee to be necessary or appropriate in order that such awards conform with
the laws of the country or countries where such participants are located.

No-Repricing of Awards

No awards under the 2017 Incentive Plan may be repriced without stockholder approval. For purposes of the
2017 Incentive Plan, “repricing” means any of the following (or any other action that has the same effect as any
of the following): (i) changing the terms of the award to lower its exercise price or base price (other than on
account of capital adjustments resulting from stock splits), (ii) any other action that is treated as a repricing under
generally accepted accounting principles and (iii) repurchasing for cash or canceling an award in exchange for
another award at a time when its exercise price or base price is greater than the fair market value of the
underlying stock.

Equity Awards Pursuant to the 2017 Incentive Plan

Our board of directorsAapprovec_l the grant of restricted stock units to certain employees and non-employee I
directors. The restricted stock units Were granted effective and contingent upon the execution and delivery of the I
underwriting agreement relating to this offering. Restricted stock unit grants to our executive officers and other
non-executive officer employeesAvest ratably over a three year period, subject to the award holder’s continued I
service with us through the applicable vesting date.

Our non-employee directors received an initial award of restricted stock units with respect to the number of I
shares of our common stock determined by dividing $200,000 by the IPO price (rounded down to the nearest
whole share), whichAvest in two equal installments, with one-half vesting upon the occurrence of the our annual I
meeting of shareholders in 2018 and the remainder vesting upon the occurrence of our annual meeting of
shareholders in 2019.

The following table sets forth information concerning these grants of restricted stock units. The number of
shares of our common stock subject to such restricted stock unit awards will be determined by dividing the
applicable dollar value of such award by the IPO price (rounded down to nearest whole share):

Dollar Value

of Restricted
Name Stock Units
DON Gayhardl. ... ..oout ettt e e $ 3,420,000
William BaKer .. ..o e $ 1,650,000
TErry PItUMAN . . . oottt ettt et et e et e e e $ 1,266,900
EXECUtiVe Group(1) . ..ttt ettt et e e e e e e $ 2,497,350
Non-Employee Director GroUP(2) ... ..o vvttttitttt et $ 1,600,000
Non-Executive Officer Employee Group(3). .. .....ouitiiiiitiiiii ittt $11,218,858

(1) Consists of grants to our Chief Legal Officer and Chief Financial Officer.
(2) Consists of grants to our 8 non-employee directors.
(3) Consists of grants to 25 non-executive officer employees.
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Employee Stock Purchase Plan

In connection with this offering, we intend to adopt, and we expect our stockholders to approve, an I
Employee Stock Purchase Plan, or the ESPP. We do not expect to grant purchase rights under our ESPP until
after the completion of this offering.

Share Reserve

The maximum number of shares of our common stock that will be available for purchase under the ESPP is
Il225002000 shares. Shares subject to purchase rights granted under our ESPP that terminate without having been I
exercised in full will not reduce the number of shares available for issuance under the ESPP.

Administration

Our compensation committee, or such other duly authorized committee or subcommittee of our board of
directors, will administer our ESPP.

Limitations

Our employees, including executive officers, directors and the employees of any of our parent or subsidiary
corporations will be eligible to participate in the ESPP, provided that they may have to satisfy one or more of the
following service requirements before participating in the ESPP, as determined by the compensation committee:
(i) customary employment with us or one of our parents or subsidiaries for more than 20 hours per week and
more than five months per calendar year; or (ii) continuous employment with us or one of our subsidiaries for a
minimum period of time, not to exceed two years, prior to the first date of an offering. An employee may not be
granted rights to purchase stock under the ESPP (x) if such employee immediately after the grant would own
stock representing 5% or more of the total combined voting power or value of all classes of our common stock or
the common stock of any of our parent or subsidiary corporations or (y) to the extent that such rights would
accrue at a rate that exceeds $25,000 worth of our stock for each calendar year that the rights remain outstanding,
provided that no such employee may purchase more than 5,000 shares of our common stock in any purchase
period in which purchase rights are outstanding.

Our ESPP is intended to qualify as an employee stock purchase plan under Section 423 of the Code. The
compensation committee may specify offerings with a duration of not more than 27 months, and may specify one
or more shorter purchase periods within each offering. Each offering will have one or more purchase dates on
which shares of our common stock will be purchased for the employees who are participating in the offering. The
compensation committee, in its discretion, will determine the terms of offerings under our ESPP.

A participant may not transfer 