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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On June 23, 2020, Brett L. Pharr was appointed as Co-President and Chief Operating Officer of MetaBank, National Association (the “Bank”), a wholly-owned subsidiary of Meta
Financial Group, Inc. (the “Company”), effective immediately. Mr. Pharr will report to Bradley C. Hanson, who will continue to lead the Company as President and Chief Executive
Officer and the Bank as Co-President and Chief Executive Officer. Mr. Pharr previously served as Executive Vice President and Head of Governance, Risk and Compliance for the
Company.

In connection with Mr. Pharr's appointment to the offices described above, as of the date of his appointment his salary for fiscal 2020 was increased to $400,000 per year and he was
granted 6,000 restricted stock awards which will vest in three equal annual installments beginning on October 15, 2020. In addition, Mr. Pharr will be eligible for an annual incentive
opportunity of up to 130% of his annual salary (prorated to reflect participation for one quarter of the Company’s fiscal year ending September 30, 2020), to be earned based on the
achievement of certain annual performance targets and payable in a mix of cash and restricted stock awards that have a three-year vesting schedule.

Biographical information for Mr. Pharr, 58, is included in the Company’s proxy statement for its 2020 annual meeting of stockholders, filed with the Securities and Exchange
Commission on January 15, 2020 (the “Proxy Statement”), and is hereby incorporated by reference. There are no arrangements among Mr. Pharr and any other persons pursuant to
which he was appointed to the offices described above, and he does not have any relationships or related party transactions with the Company required to be disclosed pursuant to
ltem 404(a) of Regulation S-K.

A copy of the Company’s press release issued on June 23, 2020 announcing the appointment of Mr. Pharr to the offices described above and certain other organizational changes with
respect to the Company is attached to this Current Report on Form 8-K as Exhibit 99.1 and incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 23, 2020, the Board of Directors (the “Board”) of the Company amended and restated the Company’s bylaws. The Second Amended and Restated By-laws of the Company,
which became effective immediately upon adoption by the Board, includes amendments intended to:

* Permit annual meetings to be held, at the Board’s discretion, by means of remote communication in compliance with applicable Delaware law;

* Update the requirements related to advance notice by stockholders of director nominations and other business to be brought before an annual meeting of stockholders,
including:
> to require that such notice must be delivered or mailed to and received at the Company’s principal executive offices not less than 90 nor more than 120 days prior to the
first anniversary of the preceding year’s annual meeting (provided that the date of the annual meeting is advanced by no more than 20 days, nor delayed by more than
50 days, from the anniversary date of the preceding year’s annual meeting); and

o to update the scope of information required to be provided by stockholder proponents with respect to the stockholder proponent, stockholder associated persons, and
director nominees, as applicable;

« Establish that the number of directors constituting the Board as fixed from time to time by the Board shall be no less than five nor more than 12 directors;

» Clarify that the Company may have separate individuals in the roles of Chief Executive Officer and President, clarify the respective rights and powers of the Chief Executive
Officer and President, and provide that the Chief Executive Officer must be a member of the Board rather than the President;



Remove the requirements related to the nominating committee of the Board, which are more properly contained in the committee’s charter as with the other committees
established by the Board; and

Make certain additional changes to clarify, conform and update the bylaws, including among other things with respect to the procedures for the resignation and removal of
officers, the duties and powers of certain officers, the use of share certificates, and the use of electronic means of communications and signatures.

The foregoing summary is qualified in its entirety by reference to full text of the Second Amended and Restated By-Laws of the Company, copies of which are filed hereto as Exhibit 3.1
in unmarked form and as Exhibit 3.2 in redline form showing the amendments described above.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Description
3.1 Second Amended and Restated By-Laws of Meta Financial Group, Inc.

3.2 Second Amended and Restated By-Laws of Meta Financial Group, Inc., redlined to show amendments from previously existing bylaws.
99.1 Press release dated June 23, 2020

104 Cover Page Interactive Data File (embedded within the Inline XBRL document and included in Exhibit 101).



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

META FINANCIAL GROUP, INC.

Date: June 24, 2020 By: /s/ Glen W. Herrick
Glen W. Herrick
Executive Vice President and Chief Financial Officer



Exhibit 3.1

META FINANCIAL GROUP, INC.
SECOND AMENDED AND RESTATED BY-LAWS

ARTICLE 1.
STOCKHOLDERS
Section 1. Annual Meeting,

An annual meeting of the stockholders of Meta Financial Group, Inc. (the “Corporation™), for the election
of directors to succeed those whose terms expire and for the transaction of such other business as may properly
come before the meeting, shall be held at such place, on such date, and at such time as the Board of Directors shall
each year fix. The Board of Directors may, in its sole discretion, determine that the meeting shall not be held at any
place, but may instead be held solely by means of remote communication as provided under the Delaware General
Corporation Law (the “DGCL™).

Section 2. Special Meetings.

Subject to the rights of the holders of any class or series of preferred stock of the Corporation, special
meetings of stockholders of the Corporation may be called only by the Board of Directors pursuant to a resolution
adopted by a majority of the total number of directors which the Corporation would have if there were no vacancies
on the Board of Directors (hereinafter the “Whole Board™).

Section 3.  Notice of Meetings.

Written notice of the place, date and time of all meetings of the stockholders shall be given, not less than
ten (10) nor more than sixty (60) days before the date on which the meeting is to be held, to each stockholder
entitled to vote at such meeting, except as otherwise provided herein or required by law (meaning, here and
hereinafter, as required from time to time, by the DGCL or the Certificate of Incorporation of the Corporation (as the
same may be amended from time to time, the “Certificate of Incorporation™).

When a meeting is adjourned to another place, date or time, written notice need not be given of the
adjourned meeting if the place, date and time thercof are announced at the meeting at which the adjournment is
taken; provided, however, that if the date of any adjourned meeting is more than thirty (30) days after the date for
which the meeting was originally noticed, or if a new record date is fixed for the adjourned meeting, written notice
of the place, date and time of the adjourned meeting shall be given in conformity herewith. At any adjourned
meeting, any business may be transacted which might have been transacted at the original meeting.

Section4.,  Quorum.

At any meeting of the stockholders, the holders of at least one-third of all of the shares of the stock entitled
to vote at the meeting, present in person or by proxy, shall constitute a quorum for all purposes, unless or except to
the extent that a larger number may be required by law.

If a quorum shall fail to attend any meeting, the chairman of the meeting or the holders of a majority of the
shares of stock entitled to vote who are present, in person or by proxy, may adjourn the meeting to another place,
date or time.






If a notice of any adjourned special meeting of stockholders is sent to all stockholders entitled to vote
thereat, stating that it will be held with those present constituting a quorum, then except as otherwise required by
law, those present at such adjourned meeting shall constitute a quorum, and all matters shall be determined by a
majority of the votes cast at such meeting.

Section 5. Organization.

Such person as the Board of Directors may have designated or, in the absence of such a person, the
Chairman of the Board of the Corporation or, in his or her absence, the Vice Chairman of the Board, or, in his or her
absence, the Chief Executive Officer, or, in his or her absence, the President or, in his or her absence, such person as
may be chosen by the holders of a majority of the shares entitled to vote who are present, in person or by proxy,
shall call to order any meeting of the stockholders and act as chairman of the meeting. In the absence of the
Secretary of the Corporation, the secretary of the meeting shall be such person as the chairman appoints.

Section 6. Conduct of Business,

a) The chairman of any meeting of stockholders shall determine the order of business and the procedure
at the meeting, including such regulation of the manner of voting and the conduct of discussion as seem to him or
her in order. The polls for each matter upon which the stockholders will vote at the meeting will be opened and
closed in accordance with law.

b) At any annual meeting of the stockholders, only such business (other than nominations for directors,
which shall be governed by Section 6(c)) shall be conducted as shall have been brought before the meeting (i)
pursuant to the Corporation’s proxy materials, (i1) by or at the direction of the Board of Directors, or (iii) by any
stockholder of the Corporation who is entitled to vote with respect thereto and who complies with the notice
procedures and other requirements set forth in this Section 6(b) in the time herein provided. For the avoidance of
doubt, the foregoing clause (iii) shall be the exclusive means for a stockholder to propose business (other than
business included in the Corporation’s proxy materials pursuant to Rule 14a-8 under the Securities Exchange Act of
1934, as amended (including the rules and regulations promulgated thereunder, the “Exchange Act™)) at an annual
meeting of stockholders. For business (other than nominations for directors, which shall be governed by Section
6(c)) to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) above, such business
must be a proper matter for stockholder action under Delaware law, and the stockholder must have delivered timely
notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder’s notice must be delivered
or mailed to and received at the principal executive offices of the Corporation not less than ninety (90) nor more
than one hundred twenty (120) days prior to the first anniversary of the preceding year’s annual meeting of
stockholders (the “Anniversary™); provided, however, that in the event that the date of the annual meeting is
advanced by more than twenty (20) days prior to, or delayed by more than fifty (50) days after, the Anniversary, or,
if no annual meeting of stockholders was held in the previous year, notice by the stockholder to be timely must be so
delivered not later than the close of business on the later of the ninetieth day prior to such annual meeting or the
tenth day following the day on which public announcement of the date of such meeting is first made. The
stockholder’s notice to the Secretary shall set forth as to each matter such stockholder proposes to bring before the
annual meeting, (A) a brief description of the business desired to be brought before the annual meeting, the text of
the proposal or business, and the reasons for conducting such business at the annual meeting, (B) the name and
address, as they appear on the Corporation’s books, of the stockholder who proposed such business, (C) any material
interest of such stockholder or any Stockholder Associated Person (as defined below) of such stockholder in such
business, (D) the class and number of shares of the Corporation’s capital stock that are owned beneficially and of
record by such stockholder and each Stockholder Associated Person (as defined below) of such stockholder, (E) a

2






description of all Derivative Transactions (as defined below) by such stockholder and each Stockholder Associated
Person during the previous twelve (12) month period, including the date of the transactions and the class, series and
number of securities involved in, and the material economic terms of, such Derivative Transactions, (F) a
representation as to whether such stockholder or any Stockholder Associated Person intends, or is part of a group
that intends, to deliver a proxy statement and form of proxy to holders of the number of voting shares required to
carry the proposal (the information required by this clause (F), together with the information required by clauses (B)
through (E) hereof, the “Stockholder Proponent Information™), (G) a representation that such stockholder is a
stockholder of record of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy
at the annual mecting to bring such proposal before the meeting and (H) any other information related to such
stockholder or any Stockholder Associated Person that would be required to be disclosed in a proxy statement or
other filing required to be made in connection with the solicitation of proxies or consents (even if a solicitation is not
involved) by such stockhelder or Stockholder Associated Person in support of the proposal to be brought before the
meeting pursuant to Section 14A of the Exchange Act and the rules and regulations thereunder. The officer of the
Corporation or other person presiding over the annual meeting shall, if the facts so warrant, determine and declare to
the meeting that business was not properly brought before the meeting in accordance with the provisions of this
Section 6(b) and, if such officer should so determine, such officer shall so declare to the meeting, and any such
business not properly brought before the meeting shall not be transacted.

Only such business (other than nominations for directors, which shall be governed by Section 6(c)) shall be
conducted at an annual meeting of stockholders as shall have been brought before the meeting in accordance with
the procedures set forth in this Section 6(b). A stockholder that complies with the requirements of this Section 6(b)
with respect to any business proposed to be brought before an annual meeting (other than nominations for directors,
which shall be governed by Section 6(c)) shall also comply with all applicable requirements of the Exchange Act.
Nothing in this Section 6(b) shall be deemed to affect the rights of stockholders to request inclusion of proposals in
the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act. Nothing in this Section 6(b)
shall obligate, or be deemed to obligate, the Corporation to include in its proxy statement any proposal of any
stockholder of the Corporation.

At any special meeting of the stockholders, only such business shall be conducted as shall have been
brought before the meeting by or at the direction of the Board of Directors.

¢) Only persons who are nominated in accordance with the procedures set forth in this Section 6(c) shall
be eligible to be elected by the stockholders of the Corporation to serve as directors of the Corporation.
Nominations of persons for election to the Board of Directors of the Corporation at an annual meeting of
stockholders may be made only (i) by or at the direction of the Board of Directors or (ii) by any stockholder of the
Corporation entitled to vote in the election of directors at the meeting and who complies with the notice procedures
and other requirements set forth in this Section 6(c) in the time herein provided. To be timely, a stockholder’s
notice shall be delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive
offices of the Corporation not less than ninety (90) nor more than one hundred twenty (120) days prior to the
Anniversary; provided, however, that in the event that the date of the annual meeting is advanced by more than
twenty (20) days prior to, or delayed by more than fifty (50) days after, the Anniversary, or, if no annual meeting of
stockholders was held in the previous year, notice by the stockholder to be timely must be so delivered not later than
the close of business on the later of the ninetieth day prior to such annual meeting or the tenth day following the day
on which public announcement of the date of such meeting is first made. Any such stockholder’s notice shall set
forth (A) as to each person whom such stockholder proposes to nominate for election or re-election as a director, (1)
the principal occupation or employment of the nominee, (2) all information relating to such person that is required to
be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to






Section 14A of the Exchange Act (including such person’s written consent to being named in the proxy statement as
a nominee and to serving as a director if elected), and (3) a description of all agreements, arrangements or
understandings (whether oral or in writing) between or among the stockholder or any beneficial owner on whose
behalf such nomination is made, their respective affiliates, each nominee or any other person or persons (naming
such person or persons) in connection with the making of such nomination or nominations, including, without
limitation, any agreement, arrangement or understanding with, or whether such person has given, or currently
intends to give, any commitment or assurance to, any Person as to how such person, if elected as a director of the
Corporation, will act or vote on any issue or question, or any agreement, arrangement or understanding with any
Person other than the Corporation with respect to any direct or indirect compensation. reimbursement or
indemnification in connection with service or action as a director; (B) as to the stockholder giving notice and each
person whom the stockholder proposes to nominate for election or re-election as a director, the Stockholder
Proponent Information; and (C) as to the stockholder giving notice, (I) a representation that such stockholder is a
stockholder of record of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy
at the annual meeting to nominate the persons named in its notice and (Il) any other information related to such
stockholder or any Stockholder Associated Person that would be required to be disclosed in a proxy statement or
other filing required to be made in connection with the solicitation of proxies or consents for a contested election of
directors (even if an election contest or proxy solicitation is not involved), or otherwise required, pursuant to Section
14A of the Exchange Act and the rules and regulations thereunder. At the request of the Board of Directors, any
person nominated by any stockholder of the Corporation for election as a director shall furnish (X) a completed
director and officer questionnaire with respect to the background and qualifications of such person, substantially in
the form provided to and requested to be completed by the then current members of the Board of Directors, and (Y)
such other information as the Board of Directors may reasonably require to determine the eligibility of such
proposed nominee to serve as an independent director of the Corporation or that could be material to a reasonable
stockholder’s understanding of the independence, or lack thereof, of such proposed nominee. At the request of the
Board of Directors, any person nominated by the Board of Directors for election as a director shall furnish to the
Secretary of the Corporation that information required to be set forth in a stockholder’s notice of nomination which
pertains to the nominee. The officer of the Corporation or other person presiding at the meeting shall. if the facts so
warrant, determine that a nomination was not made in accordance with such provisions and, if such officer should so
determine, such officer shall so declare to the meeting, and the defective nomination shall be disregarded.

A stockholder that complies with the requirements of this Section 6(c) with respect to nominating a person
for election to the Board of Directors shall also comply with any applicable requirements of the Exchange Act and
the rules and regulations thereunder. Nothing in this Section 6(c) shall obligate, or be deemed to obligate, the
Corporation to include in its proxy statement the nomination of any person nominated as a director by any
stockholder of the Corporation.

d) A stockholder providing a stockholder’s notice pursuant to Section 6(b) or Section 6(c) shall, not later
than five (5) days after the record date for determination of stockholders entitled to vote at the meeting, update and
supplement such notice in writing, if necessary, so that the information provided or required to be provided in such
notice is true and correct as of (i) the record date for the meeting and (ii) the date that is five (5) business days prior
to the meeting and, in the event of any adjournment or postponement thereof, five (5) business days prior to such
adjourned or postponed meeting. In the case of an update and supplement pursuant to clause (i) of this Section 6(d).
such update and supplement shall be received by the Secretary of the Corporation at the principal executive offices
of the Corporation not later than five (5) business days afier the record date for the meeting. In the case of an update
and supplement pursuant to clause (ii) of this Section 6(d), such update and supplement shall be received by the
Secretary of the Corporation at the principal executive offices of the Corporation not later than two (2) business days






prior to the date for the meeting, and, in the event of any adjournment or postponement thereof, two (2) business
days prior to such adjourned or postponed meeting.

e) For purposes of this Section 6:

(1) a “Derivative Transaction™ means any agreement, arrangement, interest or understanding entered into
by, or on behalf or for the benefit of, any stockholder proponent or any Stockholder Associated Person of such
stockholder, whether record or beneficial:

(A) the value of which 1s derived in whole or in part from the value of any class or series of shares or other
securities of the Corporation,

{B) which otherwise provides any direct or indirect opportunity to gain or share in any gain derived from a
change in the value of securities of the Corporation,

(C) the effect or intent of which is to mitigate loss, manage risk or benefit of security value or price
changes, or

(D) which provides the right to vote or increase or decrease the voting power of, such stockholder or any
Stockholder Associated Person, with respect to any securities of the Corporation,

which agreement, arrangement, interest or understanding may include. without limitation, any option, warrant, debt
position, note, bond, convertible security, swap, stock appreciation right, short position, profit interest, hedge, right
to dividends, voting agreement, performance-related fee or arrangement to borrow or lend shares (whether or not
subject to payment, settlement, exercise or conversion in any such class or series), and any proportionate interest of
such stockholder or any Stockholder Associated Person of such stockholder in the securities of the Corporation held
by any general or limited partnership, or any limited liability company, of which such stockholder or any
Stackholder Associated Person of such stockholder is, directly or indirectly, a general partner, manager or managing
member;

(i1) “Person” shall mean an individual, a limited liability company, a partnership, a joint venture, a
corporation, a trust, an unincorporated organization or a govemnment, or any department or agency thereof, or any
other legal entity;

(iii) “public announcement™ shall mean disclosure in a press release reported by the Dow Jones News
Service, Associated Press or a comparable national news service or in a document publicly filed by the Corporation
with the Securities and Exchange Commussion; and

(iv) “*Stockholder Associated Person™ of any stockholder shall mean (A) any Person controlling, directly or
indirectly, or acting in concert with, such stockholder, (B) any beneficial owner of shares of capital stock of the
Corporation owned of record or beneficially by such stockholder and (C) any Person controlling, controlled by or
under common control with a Person or beneficial owner described in (A) or (B).

Section 7.  Proxies and Voting.

At all meetings of stockholders, every stockholder entitled to vote may vote in person or by proxy executed
in writing (or as otherwise permitted under applicable law) by the stockholder or his or her duly authorized attorney-






in-fact in accordance with the procedures established for the meeting. Proxies solicited on behalf of the
management shall be voted as directed by the stockholder or, in the absence of such direction, as determined by a
majority of the Board of Directors. No proxy shall be valid after eleven months from the date of its execution
except for a proxy coupled with an interest.

Each stockholder shall have one (1) vote for every share of stock entitled to vote which is registered in his
or her name on the record date for the meeting, except as otherwise provided herein or in the Certificate of
Incorporation or as required by law,

All voting, including the election of directors but excepting where otherwise required by law, may be by a
voice vote; provided, however, that the Board of Directors, in its discretion, or the officer of the Corporation
presiding at the meeting of stockholders, in his or her discretion, may require that any votes cast at such meeting
shall be cast pursuant to a roll call. Every vote taken by ballot shall be counted by one or more inspectors of
election appointed by the Board of Directors in advance of the meeting of stockholders, and such inspector(s) shall
act at the meeting or any adjournment thereof and make a written report thereof, in accordance with law.

All elections of directors shall be determined by a plurality of the votes cast, and except as otherwise
required by the law or as provided in the Certificate of Incorporation, all other matters shall be determined by a
majority of the votes cast.

Section 8. Stock List.

The officer who has charge of the stock transfer books of the Corporation shall prepare and make, in the
time and manner required by applicable law, a list of stockholders entitled to vote and shall make such list available
for such purposes, at such places, at such times and to such persons as required by law. The stock transfer books
shall be the only evidence as to the identity of the stockholders entitled to examine the list of stockholders or to vote
in person or by proxy at any meeting of stockholders.

Section 9.  Consent of Stockholders in Lieu of Meeting.

Subject to the rights of the holders of any class or series of preferred stock of the Corporation, any action
required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or
special meeting of stockholders of the Corporation and may not be effected by any consent in writing by such
stockholders.

ARTICLE IL
BOARD OF DIRECTORS

Section 1. General Powers, Number and Term of Office.

The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors. The number of directors shall be set as provided for in the Certificate of Incorporation; provided that, in
any event, the Board of Directors shall consist of no less than five (5) and no more than fourteen (14) directors. The
number of directors who shall constitute the Whole Board shall be such number as the Board of Directors shall from
time to time have designated except that, in the absence of any such designation, such number shall be eight (8).
The Board of Directors shall annually elect a Chairman of the Board and a Chief Executive Officer from among its






members and shall designate, when present, the Chairman of the Board, the Vice Chairman of the Board or another
director to preside at its meetings.

The directors, other than those who may be elected by the holders of any class or series of preferred stock,
shall be divided into three classes, as nearly equal in number as reasonably possible, with the term of office of the
first class to expire at the conclusion of the first annual meeting of stockholders, the term of office of the second
class to expire at the conclusion of the annual meeting of stockholders one year thereafter and the term of office of
the third class to expire at the conclusion of the annual meeting of stockholders two years thereafter, with each
director to hold office until his or her successor shall have been duly clected and qualified. At each annual mecting
of stockholders, commencing with the first annual meeting, directors elected to succeed those directors whose terms
expire shall be elected for a term of office to expire at the conclusion of the third succeeding annual meeting of
stockholders after their election, with each director to hold office until his or her successor shall have been duly
elected and qualified.

Section 2. Vacancies and Newly Created Directorships.

Subject to the rights of the holders of any class or series of preferred stock then outstanding, and unless the
Board of Directors otherwise determines, newly created directorships resulting from any increase in the authorized
number of directors or any vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause may be filled only by a majority vote of the directors then in
office, though less than a quorum, and each director so chosen shall hold office for a term expiring at the annual
meeting of stockholders at which the term of office of the class to which he or she has been elected expires, and until
such director's successor shall have been duly elected and qualified. No decrease in the number of authorized
directors constituting the Board shall shorten the term of any incumbent director.

Section 3.  Regular Meetings.

Regular meetings of the Board of Directors shall be held at such place or places, on such date or dates, and
at such time or times as shall have been established by the Board of Directors and publicized among all directors. A
notice of each regular meeting shall not be required.

Section 4.  Special Meetings.

Special meetings of the Board of Directors may be called by one-third (1/3) of the directors then in office
{rounded up to the nearest whole number), by the Chairman of the Board, by the Vice Chairman of the Board or by
the Chief Executive Officer and shall be held at such place, on such date, and at such time as they or he or she shall
fix. Notice of the place, date. and time of each such special meeting shall be given to each director by whom it is
not waived by mailing written notice not less than five (5) days before the meeting or by electronic mail, facsimile
or other electronic transmission of the same not less than twenty-four (24) hours before the meeting. Unless
otherwise indicated in the notice thereof, any and all business may be transacted at a special meeting.

Section 5. uorum.
At any meeting of the Board of Directors, a majority of the number of directors then constituting the Board

shall constitute a quorum for all purposes. [f a quorum shall fail to attend any meeting, a majority of those present
may adjourn the meeting to another place, date, or time, without further notice or waiver thereof.






Section 6.  Participation in Meetings by Conference Telephone or Electronic Video Screen Communication.

Members of the Board of Directors, or of any committee thereof, may participate in a meeting of such
Board or committee by means of conference telephone. electronic video screen communication or similar
communications equipment by means of which all persons participating in the meeting can hear each other and such
participation shall constitute presence in person at such meeting.

Section 7.  Conduct of Business,

At any meeting of the Board of Directors, business shall be transacted in such order and manner as the
Board may from time to time determine, and all matters shall be determined by the vote of a majority of the
directors present, except as otherwise provided herein or required by law. Action may be taken by the Board of
Directors without a meeting if all members thereof consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the Board of Directors.

Section 8.  Powers.

The Board of Directors may. except as otherwise required by law, exercise all such powers and do all such
acts and things as may be exercised or done by the Corporation, including, without limiting the generality of the
foregoing, the unqualified power:

a) To declare dividends from time to time in accordance with law;
b) To purchase or otherwise acquire any property, rights or privileges on such terms as it shall determine;

¢) To authorize the creation, making or issuance, in such form as it may determine, of written obligations
of every kind, negotiable or non-negotiable, secured or unsecured, and to do all things necessary in connection
therewith;

d) To remove any officer of the Corporation with or without cause, and from time to time to devolve the
powers and duties of any officer upon any other person for the time being;

e) To confer upon any officer of the Corporation the power to appoint, remove and suspend subordinate
officers, employees and agents;

f) To adopt from time to time such stock, option, stock purchase, bonus or other compensation plans for
directors, officers, employees and agents of the Corporation and its subsidiaries as it may determine;

g) To adopt from time to time such insurance, retirement, and other benefit plans for directors, officers,
employees and agents of the Corporation and its subsidiaries as it may determine; and

h) To adopt, from time to time, regulations not inconsistent with these By-laws for the management of the
Corporation’s business and affairs.






Section 9.  Compensation of Directors.

Directors, as such, may receive, pursuant to resolution of the Board of Directors, fixed fees and other
compensation for their services as directors, including without limitation, their services as members of committees
of the Board of Directors.

ARTICLE III.
COMMITTEES

Section 1. Committees of the Board of Directors.

The Board of Directors may from time to time designate committees of the Board, with such lawfully
delegable powers and duties as it thereby confers, to serve at the pleasure of the Board and shall, for those
committees and any others provided for herein, elect a director or directors to serve as the member or members,
designating, if it desires, other directors as alternate members who may replace any absent or disqualified member at
any meeting of the committee. Any committee so designated may exercise the power and authority of the Board of
Directors to declare a dividend, to authorize the issuance of stock or to adopt a certificate of ownership and merger
pursuant to Section 253 of the DGCL if the resolution which designated the committee or a supplemental resolution
of the Board of Directors shall so provide. In the absence or disqualification of any member of any committee and
any alternate member in his or her place, the member or members of the committee present at the meeting and not
disqualified from voting, whether or not he or she or they constitute a quorum, may by unanimous vote appoint
another member of the Board of Directors to act at the meeting in the place of the absent or disqualified member.

Section 2.  Conduct of Business.

Each committee may determine the procedural rules for meeting and conducting its business and shall act
in accordance therewith, except as otherwise provided herein or required by law. Adequate provision shall be made
for notice to members of all meetings; one-third (1/3) of the members shall constitute a quorum unless the
committee shall consist of one (1) or two (2) members, in which event one (1) member shall constitute a quorum;
and all matters shall be determined by a majority vote of the members present. Action may be taken by any
committee without a meeting if all members thereof consent thereto in writing and the writing or writings are filed
with the minutes of the proceedings of such committee.

ARTICLE 1V.
OFFICERS

Section 1. Generally.

a) As soon as may be practicable after the annual meeting of stockholders, the Board of Directors shall
choose a Chairman of the Board, a Chief Executive Officer, a President, one or more Vice Presidents, a Chief
Financial Officer, and a Secretary and from time to time may choose a Vice Chairman of the Board and such other
officers as it may deem proper. The Chairman of the Board, the Vice Chairman of the Board, and the Chief
Executive Officer each must be a director. Any number of offices may be held by the same person.

b) The term of office of all officers shall be until the next annual election of officers and until their
respective successors are chosen, but any officer may (i) resign at any time by giving notice in writing or by
electronic transmission to the Board of Directors or to the Chief Executive Officer, or, if no Chief Executive Officer
is then serving, to the President or the Secretary, any such resignation being effective when received by the
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person(s) to whom such notice is given, unless a later time is specified therein, in which event the resignation shall
become effective at such later time, and without the need for acceptance of any such resignation unless otherwise
specified therein, or (ii) be removed from office at any time, either with or without cause, by the affirmative vote of
a majority of the authorized number of directors then constituting the Board of Directors, or by the unanimous
consent in writing or by electronic transmission of the directors then constituting the Board of Directors, or by any
committee or by the Chief Executive Officer or by other superior officers upon whom such power of removal may
have been conferred by the Board of Directors.

c) All officers chosen by the Board of Directors shall each have such powers and duties as generally
pertain to their respective offices, subject to the specific provisions of this Article IV, and provided that,
notwithstanding any contrary provision hereof, the Board of Directors may from time to time delegate the powers or
duties of any officer to any other officer or agent. Such officers shall also have such powers and duties as from time
to time may be conferred by the Board of Directors or by any committee thereof.

Section 2. Chairman of the Board of Directors; Vice Chairman.

The Chairman of the Board of Directors of the Corporation shall have general responsibilities for the
conduct of meetings of the Board of Directors, subject to the direction of the Board of Directors and Article 11,
Section | of these By-laws. The Vice Chairman of the Board, if one is chosen, shall be chosen by the Board of
Directors from among the members of the Board of Directors. In the absence of the Chairman of the Board or in the
event of the Chairman of the Board’s inability or refusal to act, the Vice Chairman of the Board shall have general
responsibilities for the conduct of meetings of the Board of Directors, subject to the direction of the Board of
Directors and Article 11, Section 1 of these By-laws. The Vice Chairman of the Board shall perform such other
duties and have such other powers as the Board of Directors may from time to time prescribe.

Section 3.  Chief Executive Officer.

Subject to the direction of the Board of Directors, the Chief Executive Officer shall have general power
over the management and oversight of the administration and operation of the Corporation’s business and general
supervisory power and authority over its policies and affairs. The Chief Executive Officer shall see that all orders
and resolutions of the Board of Directors and of any committee thereof are carried into effect, and, in addition the
Chief Executive Officer shall have all the powers and perform all the duties generally pertaining to the office of the
Chief Executive Officer of a corporation.

Section4.  President

The President shall have and perform such duties as otherwise generally pertain to such office and as may
be assigned to him or her by the Board of Directors or the Chief Executive Officer. Subject to the control and
direction of the Board of Directors, the President may enter into any contract or execute and deliver any instrument
in the name and on behalf of the Corporation.

Section 5.  Vice President.
The Vice President or Vice Presidents, if any, shall perform the duties of the President in his or her absence

or during his or her disability to act. In addition, the Vice Presidents shall perform the duties and exercise the
powers usually incident to their respective offices and/or such other duties and powers as may be properly assigned






to them from time to time by the Board of Directors, the Chairman of the Board, the Vice Chairman of the Board,,
the Chief Executive Officer or the President.

Section 6.  Chief Financial Officer.

The Chief Financial Officer shall have charge of all monies and securities of the Corporation, other than
monies and securities of any division of the Corporation which has a treasurer or financial officer appointed by the
Board of Directors, and shall keep regular books of account.

The funds of the Corporation shall be deposited in the name of the Corporation by the Chief Financial
Officer with such banks or trust companies as the Board of Directors from time to time shall designate. He or she
shall sign or countersign such instruments as require his or her signature, shall perform all such duties and have all
such powers as are usually incident to such officer and/or such other duties and powers as are properly assigned to
him or her by the Board of Directors, the Chairman of the Board, the Vice Chairman of the Board, the Chief
Executive Officer or the President, and may be required to give bond for the faithful performance of his or her duties
in such sum and with such surety as may be required by the Board of Directors.

Section 7. Secretary.

The Secretary or an Assistant Secretary shall issue notices of meetings, shall keep their minutes, shall have
charge of the seal and the corporate books, shall perform such other duties and exercise such other powers as are
usually incident to such offices and/or such other duties and powers as are properly assigned thereto by the Board of
Directors, the Chairman of the Board, the Vice Chairman of the Board, the Chief Executive Officer or the President.
The Secretary or, in his or her absence, the General Counsel of the Corporation or such officer as has been
designated by the Board of Directors or, in his or her absence, such officer or other person as is chosen by the person
presiding, shall act as secretary of each meeting of the stockholders and of the Board of Directors.

Section 8.  Assistant Secretaries and Other Officers.

The Board of Directors may appoint one or more assistant secretaries and one or more assistants to the
Chief Financial Officer, or one appointee to both such positions, which officers shall have such powers and shall
perform such duties as are provided in these By-laws or as may be assigned to them by the Board of Directors, the
Chairman of the Board, the Vice Chairman of the Board, the Chief Executive Officer or the President.

Section 9. Action with Respect to Securities of Other Corporations.

Unless otherwise directed by the Board of Directors, the Chief Executive Officer, the President or any
officer of the Corporation authorized by the Chief Executive Officer or President shall have power to vote and
otherwise act on behalf of the Corporation, in person or by proxy. at any meeting of stockholders of or with respect
to any action of stockholders of any other corporation in which this Corporation may hold securities and otherwise
to exercise any and all rights and powers which this Corporation may possess by reason of its ownership of
securities in such other corporation.






ARTICLE V.
STOCK

Section 1. Certificates of Stock,

The shares of the Corporation shall be represented by certificates, or shall be uncertificated if so provided
by resolution or resolutions of the Board of Directors. Any such resolution shall not apply to shares represented by a
certificate until such certificate is surrendered to the Corporation. Each holder of stock represented by certificates
shall be entitled to a certificate signed by, or in the name of the Corporation by, the President or a Vice President,
and by the Secretary or an Assistant Secretary, or the Chief Financial Officer or an assistant to the Chief Financial
Officer, certifying the number of shares owned by such stockholder. Any or all of the signatures on the certificate
may be by facsimile.

Section 2. Transfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the
Corporation or by transfer agents designated to transfer shares of the stock of the Corporation. Except where a
certificate is issued in accordance with Section 4 of Article V of these By-laws, an outstanding certificate for the
number of shares involved shall be surrendered for cancellation before a new certificate is issued therefore.

Section 3.  Record Date.

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting
of stockholders, or to receive payment of any dividend or other distribution or allotment of any rights or to exercise
any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action,
the Board of Directors may fix a record date, which record date shall not precede the date on which the resolution
fixing the record date is adopted and which record date shall not be more than sixty (60) nor less than ten (10) days
before the date of any meeting of stockholders, nor more than sixty (60) days prior to the time for such other action
as hereinbefore described: provided, however, that if no record date is fixed by the Board of Directors, the record
date for determining the Board of Directors, the record date for determining stockholders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice
is given or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is
held, and, for determining stockholders entitled to receive payment of any dividend or other distribution or allotment
of rights or to exercise any rights of change, conversion or exchange of stock or for any other purpose, the record
date shall be at the close of business on the day on which the Board of Directors adopts a resolution relating thereto,

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date

for the adjourned meeting.

Section4.  Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft or destruction of any certificate of stock, a new certificate of stock or
uncertificated shares in the place of any certificate therefor may be 1ssued pursuant to such regulations as the Board
of Directors may establish concerning proof of such loss, thefl or destruction and concerning the giving of a
satisfactory bond or bonds of indemnity.






Section 5.  Regulations.

The issue, transfer, conversion and registration of certificates of stock shall be governed by such other
regulations as the Board of Directors may establish.

ARTICLE VL
NOTICES

Section I.  Notices.

Except as otherwise specifically provided herein or required by law, all notices required to be given to any
stockholder, director, officer, employee or agent shall be in wnting and may n every mstance be given effectively
by hand delivery to the recipient thereof, by depositing such notice in the mail, postage paid or by sending such
notice by electronic mail, facsimile or other electronic transmission. Any such notice shall be addressed to such
stockholder, director, officer, emplovee or agent at his or her last known address as the same appears on the books of
the Corporation. The time when such notice is received, if hand delivered, or dispatched, if delivered through the
mail or by electronic mail, facsimile or other electronic transmission, shall be the time of the giving of the notice.

Section 2.  Waivers.

A written waiver of any notice, signed by a stockholder, director, officer, employee or agent, or a waiver by
electronic transmission by such person entitled to notice, whether before or after the time of the event for which
notice is to be given, shall be deemed equivalent to the notice required to be given to such stockholder, director,
officer, employee or agent. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened. Neither the business nor the
purpose of any meeting need be specified in such a waiver,

ARTICLE VIL
MISCELLANEOUS

Section 1. Signatures.

In addition to the provisions for use of facsimile or other electronic transmission signatures elsewhere
specifically authorized in these By-laws, unless prohibited by applicable law or limited by the Board of Directors or
a committee thereof, the signatures of any officer or officers of the Corporation may be manual or by facsimile or
other electronic transmission (whether electronic signature or otherwise).

Section 2. Corporate Seal.

The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal
shall be in the charge of the Secretary. If and when so directed by the Board of Directors or a committee thereof,
duplicates of the seal may be kept and used by the Chief Financial Officer or by an Assistant Secretary or an
assistant to the Chief Financial Officer.

Section 3.  Reliance upon Books. Reports and Records.






Each director, each member of any committee designated by the Board of Directors, and each officer of the
Corporation shall, in the performance of his or her duties, be fully protected in relying in good faith upon the books
of account or other records of the Corporation and upon such information, opinions, reports or statements presented
to the Corporation by any of its officers or employees, or committees of the Board of Directors so designated, or by
any other person as to matters which such director or committee member reasonably believes are within such other
persons professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation.

Section 4.  Fiscal Year.
The fiscal year of the Corporation shall end on September 30 of each year.
Section 5.  Time Periods.

In applying any provision of these By-laws which requires that an act be done or not be done a specified
number of days prior to an event or that an act be done during a period of a specified number of days prior to an
event, calendar days shall be used, the day of the doing of the act shall be excluded and the day of the event shall be
included.

Section 6.  Forum for Adjudication of Certain Disputes.

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive
forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a
claim of breach of a fiduciary duty owed by any director, officer or other employee of the Corporation to the
Corporation or the Corporation’s stockholders, (c) any action asserting a claim against the Corporation or any
director or officer or other employee of the Corporation arising pursuant to any provision of the DGCL, the
Corporation’s Certificate of Incorporation or these By-laws (in each case, as they may be amended from time to
time), or (d) any action asserting a claim against the Corporation or any director or officer or other employee of the
Corporation governed by the internal affairs doctrine shall, to the fullest extent permitted by applicable law, be the
Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another court of
the State of Delaware or, if no court in the State of Delaware has jurisdiction, the federal district court for the
District of Delaware), in all cases subject to the court having personal jurisdiction over the indispensable parties
named as defendants. Any person or entity at any time owning, purchasing or otherwise acquiring any interest in
shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this
Section 6.

ARTICLE VIIL
AMENDMENTS

The By-laws of the Corporation may be adopted, amended or repealed as provided in Article SEVENTH of
the Certificate of Incorporation.









Exhibit 3.2

META FINANCIAL GROUP, INC.
SECOND AMENDED AND RESTATED BY-LAWS-AS OF DECEMBER 272007

ARTICLE 1.
STOCKHOLDERS
Section 1. Annual Meeting,

An annual meeting of the stockholders of Meta Financial Group, Inc. (the “Corporation”), for the election of
directors to succeed those whose terms expire and for the transaction of such other business as may properly come

before the meeting, shall be held at such place, on such date, and at such time as the Board of Directors shall each
year fix-whi e s b : . 4 : :

: i Stoe 5. The Board of Directors may. in its sole discretion, determine that the meeting shall
not be held at any place, but may instead be held solely by means of remote communication as provided under the
Delaware General Corporation Law (the "DGCL").

Section 2. Special Meetings.

Subject to the rights of the holders of any class or series of preferred stock of the Corporation, special
meetings of stockholders of the Corporation may be called only by the Board of Directors pursuant to a resolution
adopted by a majority of the total number of directors which the Corporation would have if there were no vacancies
on the Board of Directors (hereinafter the “Whole Board™).

Section 3.  Notice of Meetings.

Written notice of the place, date and time of all meetings of the stockholders shall be given, not less than ten
(10) nor more than sixty (60) days before the date on which the meeting is to be held, to each stockholder entitled to
vote at such meeting, except as otherwise provided herein or required by law (meaning, here and hercinafter, as

required from time to time, by the Pelaware General CorperationLawDGCL or the Certificate of Incorporation of the
Corporation (as the same may be amended from time to time, the “Certificate of Incorporation™).

When a meeting is adjourned to another place, date or time, written notice need not be given of the adjourned
meeting if the place, date and time thereof are announced at the meeting at which the adjournment is taken; provided,
however, that if the date of any adjourned meeting is more than thirty (30) days after the date for which the meeting
was originally noticed, or if a new record date is fixed for the adjourned meeting, written notice of the place, date and
time of the adjourned meeting shall be given in conformity herewith. At any adjourned meeting, any business may
be transacted which might have been transacted at the original meeting.

Section 4,  Quorum.

At any meeting of the stockholders, the holders of at least one-third of all of the shares of the stock entitled
to vote at the meeting, present in person or by proxy, shall constitute a quorum for all purposes, unless or except to
the extent that-the-preserve-ef a larger number may be required by law.

If a quorum shall fail to attend any meeting, the chairman of the meeting or the holders of a majority of the
shares of stock entitled to vote who are present, in person or by proxy, may adjourn the meeting to another place, date
or time.






If a notice of any adjourned special meeting of stockholders is sent to all stockholders entitled to vote thereat,
stating that it will be held with those present constituting a quorum, then except as otherwise required by law, those
present at such adjourned meeting shall constitute a quorum, and all matters shall be determined by a majority of the
votes cast at such meeting.

Section 5. Organization.

Such person as the Board of Directors may have designated or, in the absence of such a person, the Chairman
the Chief Executive Officer, or, in his or her absence, the President or, in his or her absence, such person as may be
chosen by the holders of a majority of the shares entitled to vote who are present, in person or by proxy, shall call to
order any meeting of the stockholders and act as chairman of the meeting. In the absence of the Secretary of the
Corporation, the secretary of the meeting shall be such person as the chairman appoints.

Section 6. Conduct of Business,

a) The chairman of any meeting of stockholders shall determine the order of business and the procedure at
the meeting, including such regulation of the manner of voting and the conduct of discussion as seem to him or her in
order. The polls for each matter upon which the stockholders will vote at the meeting will be opened and closed in
accordance with law.,

b) At any annual meeting of the stockholders, only such business (other than nominations for directors

of the Corporation who is entitled to vote with respect thereto and who complies with the notice procedures and other
requirements set forth in this Section 6(b)—Ferbusiness in the time herein provided. For the avoidance of doubt, the
foregoing clause (iii) shall be the exclusive means for a stockholder to propose business (other than business included
in the Corporation’s proxy materials pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended

(including the rules and regulations promulgated thereunder, the “Exchange Act™) at an annual meeting of
stockholders. For business {other than nominations for directors, which shall be governed by Section 6(c)) to be
properly brought before an annual meeting by a stockhelder: pursuant to clause (iii) above, such business must be a
proper matter for stockholder action under Delaware law, and the stockholder must have givendelivered timely notice

thereof in writing to the Secretary of the Corporation. To be timely. a stockholder’s notice must be delivered or mailed
to and received at the principal executive offices of the Corporation not less than sity—£68ninety (90) nor more than
one hundred twenty (120) days prior to the first anniversary of the preceding year’s annual meeting of stockholders
(the “Anniversarv™); provided, however, that in the event that the date of the annual meeting is advanced by more than
twenty (20) days prior to, or delayed by more than fifty (50) days frem-sueh-anniversary-dateafter, the Anniversary.
or, if no annual meeting of stockholders was held in the previous year, notice by the stockholder to be timely must be
so delivered not later than the close of business on the later of the sixtiethninelieth day prior to such annual meeting

or the tenth day following the day on which netice—of-the—date—ofthe—annual-meeting—-was—mailed—er—public

to each matter such stockholder proposes to bring before the annual meeting, (1A) a brief description of the business
desired to be brought before the annual meeting, the text of the proposal or business, and the reasons for conducting
such business at the annual meeting, (#B) the name and address, as they appear on the Corporation’s books, of the
stockholder who proposed such business, (##C) any material interest of such stockholder or any Stockholder

Associated Person (as defined below) of such stockholder in such business, (D) the class and number of shares of the

Corporation’s capital stock that are bereficiatly-eowned-bysuch-stoekholderand{iv-any-material-interest-of such







stockholder. (E) __dgsgr_lp110_n__uf_alL_D_c.r_wgt_l_\.-rg_I_ra_n:m_cn_gns._!&%_dsz_ﬁil_gd_bs:im ) b such.ﬁtgckhqldpr_and _each

Stockholder Associated Person during the previous twelve (12) month period, including the date of the transactions
ancnhﬁ_!.lam series and number of securities involved in, and the material economic terms of, such Derivative
Transactions, (F) a ;;g;egggmmmmmmmmﬂm%mmw

lIlYOth:d) by sush stockhulds:r or Srockholdcr Asaoclaled P:mn in suppori of Ihc p:oposal to b; bmught befnrs: thc

i H ulations thereunder. The officer of the
Corporation or other person presiding over the annual meeting shall, if the facts so warrant, determine and declare to
the meeting that business was not properly brought before the meeting in accordance with the provisions of this Section
6(b) and, if hesuch officer should so determine, hesuch officer shall so declare to the meeting, and any such business

se-determined-to-be-not properly brought before the meeting shall not be transacted.

ccnductg;i conducted at an annual meeting of stockholders as shall have been brought before the meeting in accordance with the
Qﬂlcedures_iet funh_m this Section 6(b). A stockholder thal_i:mnplms with the requu:cmcnts of this Sectlon G(b) with

Corporation’s proxy statement pursuant to Rule 14a-8 undf;r the Exchangf: Act. Nothing in this Section 6(b) shall
obligate, or be deemed to obligate, the Corporation to include in its proxy statement any propesal of any stockholder

Cthe C .

At any special meeting of the stockholders, only such business shall be conducted as shall have been brought
before the meeting by or at the direction of the Board of Directors.

¢} Only persons who are nominated in accordance with the procedures set forth in these-By—lawsthis Section
6(c) shall be eligible for-eleetionto be elected by the stockholders of the Corporation to serve as directors of the
Corporation. Nominations of persons for election to the Board of Directors of the Corporation at an annual meeting
of stockholders may be made at-a-meetineof stockholdersat-which directors-are to-be-eleeted-only (i) by or at the
direction of the Board of Directors or (ii) by any stockholder of the Corporation entitled to vote ferin the election of
directors at the meeting and who complies with the notice procedures and other requirements set forth in this Section
6(c).—Such nominations, other than-those made by-or-at the direction-of the Board-of Directors: shall-be made by
timely-netice-in-writing to-the Seeretary-of the-Corporation in the time herem provided. To be timely, a stockholder’s
notice shall be delivered to, or mailed te-and received by e Corporation at the principal executive
offices of the Corporation not less than thirty-(30ninety (91 _}_r_mure tbﬁngnﬁ: ne hundred twenty (120) days prior to the

date-ef the-meeting Anniversary; provided, however, that in the event that-less-thanferty (40} days netice-or prior
diselosure-of the date of the annual meeting is given-er-made-to-steckholders;advanced by more than twenty (20) days
prior to, or delayed by more than fifty (50) days after, the Anniversary, or, if no annual meeting of stockholders was







held in the previous year, notice by the stockholder to be tllnely—ﬂaﬂeerj-LFthec—khﬂsze\c must be so fEEEHEddEJl vered
not later than the close of business on the 10thlater of the nineti

following the day on which sseh-netieepublic announcement of the date of thesuch meeting waqmaﬁed—er—weh?&bhe
diselosure-wasis first made. SwehAny such stockholder’s notice shall set forth (iA) as to each person whom such

stockholder proposes to nominate for election or re-election as a director, (1) the principal occupation or employment

of the nominee, (2) all information relating to such person that is required to be disclosed in solicitations of proxies
for election of directors, or is otherwise required, in each case pursuant to RegulationSection 14A underofl the
Securities-Exchange Act-ef- 1934 as-amended (including such person’s written consent to being named in the proxy
statement as a nominee and to serving as a d|rector if elected)—mﬂ-{ﬂ-&sﬁﬂmmwmﬂmm—{a&&e

agreements, arrangements or understandings (whether oral or in writing) between or amon
beneficial owner on whg se¢ behalf such nomination is made, their r tive affiliates, ea h nommm or anx Q

lncludmg,, wnhout limnatmn* any aj,.r;cmﬁnt arrangcmcm or undﬂ:ratandlm_., wuh, or whcthct su;h perwnhaa given,
' mitment or assurance to, any Person as to how such person, if elected as a director

I the Cog@taugg, Wil ILau:L or vote on any issue or question, or any agreement, arrangement or understanding with

any Person other than the Corporation with respect to any direct or indirect compensation, reimbursement or
indemnification in connection with service or action as a director; (B} as to the stockhc:—Idcr giving notice and each

InlgrmanQnFand_(C) as t@ﬂmsmckholdﬂgi_mgmuggﬂ)_a rcpm;mamnmatsnmhﬂoﬂhaldms a: smkhnldgr_of

f th ration entitled to vote at such meeting and intends to appear in person or roxy at the annual

rﬁgting to nominate the persons named in its notice and (I1) any other information related to such stockholder or any
Stockholder Associated Person that would be required to be disclosed in a proxy statement or other filing required to

Act and the rules and regulations thereunder. At the request of the Baar ofD rectors, any person nominat an

stockholder of the Corporation for election as a director shall furnish (X)) a completed director and officer questionnaire
with respect to the background and qualifications of such person, substantially in the form provided to and requested
to be completed by the then current members of the Board of Directors, and (Y) such other information as the Board
of Directors may reasonably require to determine the eligibility of such osed nominee to serve as an independent
director of the Corporation or that could be material to a reasonable stockholder’s understanding of the independence,

or lack thereof, of such proposed nominee. At the request of the Board of Directors, any person nominated by the
Board of Directors for election as a director shall furnish to the Secretary of the Corporation that information required
to be set forth in a stockholder’s notice of nomination which pertains to the nominee—Neo-persen-shall be-ehigible for

aotl as-a-ditee e-—orporation ess-neminated-H-aecordanee 1th a-provisions-efthis-Section _'[‘hc
officer of the Corporation or other person presiding at the meeting shall, if the facts so warrant, determine that a
nomination was not made in accordance with such pruvisions and, if h&er—shem;h_ufﬂ;ﬂ should so determine, ke-or
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d A slo;khuidcrprondmb a stockholder’s notice pursuant to Section 6(b) or Section 6(c) shall, not later
fter the record date for determination of stockholders entitled to vote at the meeting, update and
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notice is true and correct as of (i) the record date for the meeting and (ii) the date that is five (5) business days prior

to tht: meeting and, in the event of any adjournment or postponement thereof, five (5) business days prior to such

ned or postponed meeting. In the case of an update and supplement pursuant to clause (i) of this Section 6(d),
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stockholder, whether record or beneficial:

(B) which otherwise provides any direct or indirect opportunity to gain or share in any gain derived from a
change in the value of securities of the Corporation,

Stockhc]der Associated Pgr@nz with respect to any securitics of the Coggorgtmn,
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(ii) “Person” shal] mean an _individual, a limited liability company, a partnership. a joint venture, a
i incorporated organization or a government, or any department or agency thereof, or any







(iv) “Stockholder Associated Person” of any stockholder shall mean (A) any Person controlling, directly or
indirectly, or acting in concert with, such stockholder, (B) any beneficial owner of shares of capital stock of the
Corporation owned of record or beneficially by such stockholder and (C) any Person controlling, controlled by or
under common control a Person or beneficial owner described in (A) or (B).

Section 7.  Proxies and Voting.

At all meetings of stockholders, every stockholder entitled to vote may vote in person or by proxy executed
in writing (or as otherwise permitted under applicable law) by the stockholder or his or her duly authorized attorney-
in-fact in accordance with the procedures established for the meeting. Proxies solicited on behalf of the management
shall be voted as directed by the stockholder or. in the absence of such direction, as determined by a majority of the
Board of Directors. No proxy shall be valid after eleven months from the date of its execution except for a proxy
coupled with an interest.

Each stockholder shall have one (1) vote for every share of stock entitled to vote which is registered in his or
her name on the record date for the meeting, except as otherwise provided herein or in the Certificate of Incorporation
of the Corporation or as required by law.

All voting, including the election of directors but excepting where otherwise required by law, may be by a
voice vote; provided, however, that the Board of Directors, in its discretion, or the officer of the Corporation presiding
at the meeting of stockholders, in his or her discretion, may require that any votes cast at such meeting shall be cast
pursuant to a roll call. Ewvery vote taken by ballot shall be counted by an-inspeetorone or more inspectors of election
appointed by the Board of Directors in advance of the meeting of stockholders, and such inspector-er-inspeeters(s)
shall act at the meeting or any adjournment thereof and make a written report thereof, in accordance with law.

All elections of directors shall be determined by a plurality of the votes cast, and except as otherwise required
by the law or as provided in the Certificate of Incorporation, all other matters shall be determined by a majority of the
votes cast.

Section 8.  Stock List.

The officer who has charge of the stock transfer books of the Corporation shall prepare and make, in the time
and manner required by applicable law, a list of stockholders entitled to vote and shall make such list available for
such purposes, at such places, at such times and to such persons as required by law. The stock transfer books shall be

or to vote in person or by proxy at any meeting of stockholders.

Section 9.  Consent of Stockholders in Lieu of Meeting.

Subject to the rights of the holders of any class or series of preferred stock of the Corporation, any action
required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or
special meeting of stockholders of the Corporation and may not be effected by any consent in writing by such
stockholders.

Section 1O, Inspectors of Election.







ARTICLE IL
BOARD OF DIRECTORS

Section 1. General Powers. Number and Term of Office.

The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors. The number of directors shall be set as provided for in the Certificate of Il]LUI'le’“dthﬂ,_pH.!_ldﬁﬂ_lhﬁL_m
any event, the Board of Directors shall consist of no less than five (5) and no more than fourteen (14) ors. The
number of directors who shall constitute the Whole Board shall be such number as the Board of Directors shall from

time to time have designated except that, in the absence of any such designation, such number shall be eight (8). The
Board of Directors shall annually elect a Chairman of the Board and a PresidentChief Executive Officer from among
its members and shall designate when presem ﬂm%lhergﬁgjmg_ﬂm;_ﬂgam@gjj@ Chairman of the Board or

The directors, other than those who may be elected by the holders of any class or series of preferred stock,
shall be divided into three classes, as nearly equal in number as reasonably possible, with the term of office of the first
class to expire at the conclusion of the first annual meeting of stockholders, the term of office of the second class to
expire at the conclusion of the annual meeting of stockholders one year thereafter and the term of office of the third
class to expire at the conclusion of the annual meeting of stockholders two years thereafter, with each director to hold
office until his or her successor shall have been duly elected and qualified. At each annual meeting of stockholders,
commencing with the first annual meeting, directors elected to succeed those directors whose terms expire shall be
elected for a term of office to expire at the conclusion of the third succeeding annual meeting of stockholders after
their election, with each director to hold office until his or her successor shall have been duly elected and qualified.

Section 2. Vacancies and Newly Created Directorships.

Subject to the rights of the holders of any class or series of preferred stock then outstanding, and unless the
Board of Directors otherwise determines, newly created directorships resulting from any increase in the authorized
number of directors or any vacancies in the Board of Directors resulting from death, resignation. retirement,
disqualification, removal from office or other cause maybemay be filled only by a majority vote of the directors then
in office, though less than a quorum, and each director so chosen shall hold office for a term expiring at the annual
meeting of stockholders at which the term of office of the class to which he or she has been elected expires, and until
such director’s successor shall have been duly elected and qualified. No decrease in the number of authorized directors
constituting the Board shall shorten the term of any incumbent director.

Section 3.  Regular Meetings.

Regular meetings of the Board of Directors shall be held at such place or places, on such date or dates, and
at such time or times as shall have been established by the Board of Directors and publicized among all directors. A
notice of each regular meeting shall not be required.

Section 4.  Special Meetings.






Special meetings of the Board of Directors may be called by one-third (1/3) of the directors then in office
(rounded up to the nearest whole number)-e#, by the Chairman of the Board, by the Vice Chairman of the Board or by
the Chief Executive Officer and shall be held at such place, on such date, and at such time as they or he or she shall
fix. Notice of the place, date, and time of each such special meeting shall be given to each director by whom it is not
waived by mailing written notice not less than five (5) days before the meeting or by telegraphing-or-telexing-or
byelectronic mail, facsimile or other electronic transmission of the same not less than twenty-four (24) hours before
the meeting. Unless otherwise indicated in the notice thereof, any and all business may be transacted at a special

meeting.

Section 5. Quorum.

At any meeting of the Board of Directors, a majority of the-autherized number of directors then constituting
the Board shall constitute a quorum for all purposes. If a quorum shall fail to attend any meeting, a majority of those
present may adjourn the meeting to another place, date, or time, without further notice or waiver thereof.

Section 6. Participation in Meetings Bvby Conference Telephone or Electronic Video Screen Communication.

Members of the Board of Directors, or of any committee thereof, may participate in a meeting of such Board
or committee by means of conference telephone, electronic video screen communication or similar communications
equipment by means of which all persons participating in the meeting can hear each other and such participation shall
constitute presence in person at such meeting.

Section 7.  Conduct of Business,

At any mecting of the Board of Directors, business shall be transacted in such order and manner as the Board
may from time to time determine, and all matters shall be determined by the vote of a majority of the directors present,
except as otherwise provided herein or required by law. Action may be taken by the Board of Directors without a
meeting if all members thereof consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board of Directors.

Section 8.  Powers.

The Board of Directors may, except as otherwise required by law, exercise all such powers and do all such
acts and things as may be cxercised or done by the Corporation, including, without limiting the generality of the
foregoing, the unqualified power:

a) H-To declare dividends from time to time in accordance with law;
b) 2}To purchase or otherwise acquire any property, rights or privileges on such terms as it shall determine;

¢) 3}+To authorize the creation, making or issuance, in such form as it may determine, of written obligations
of every kind, negotiable or non-negotiable, secured or unsecured, and to do all things necessary in connection
therewith;






d) 43To remove any officer of the Corporation with or without cause, and from time to time to devolve the
powers and duties of any officer upon any other person for the time being;

e) 5} To confer upen any officer of the Corporation the power to appoint, remove and suspend subordinate
officers, employees and agents;

f) 6} To adopt from time to time such stock, option, stock purchase, bonus or other compensation plans for
directors, officers, employees and agents of the Corporation and its subsidiaries as it may determine;

g) +To adopt from time to time such insurance, retirement, and other benefit plans for directors, officers,
employees and agents of the Corporation and its subsidiaries as it may determine; and;

h) #)To adopt, from time to time, regulations; not inconsistent with these By-laws: for the management of
the Corporation’s business and affairs.

Section 9.  Compensation of Directors.

Directors, as such, may receive, pursuant to resolution of the Board of Directors, fixed fees and other
compensation for their services as directors, including without limitation, their services as members of committees of
the Board of Directors.

ARTICLE I1I1.
COMMITTEES
Section 1. Committees of the Board of Directors.

The Board of Directors;-by-a—vote-of-a-majority-of-the Whele Beard-ef Direetors; may from time to time
designate committees of the Board, with such lawfully delegable powers and duties as it thereby confers, to serve at
the pleasure of the Board and shall, for those committees and any others provided for herein, elect a director or
directors to serve as the member or members, designating, if it desires, other directors as alternate members who may
replace any absent or disqualified member at any meeting of the committee. Any committee so designated may
exercise the power and authority of the Board of Directors to declare a dividend. to authorize the issuance of stock or
to adopt a certificate of ownership and merger pursuant to Section 253 of the Belaware General-Corporation
shall so provide. In the absence or disqualification of any member of any committee and any alternate member in his
or her place, the member or members of the committee present at the meeting and not disqualified from voting, whether
or not he or she or they constitute a quorum, may by unanimous vote appoint another member of the Board of Directors
to act at the meeting in the place of the absent or disqualified member.

Section 2.  Conduct of Business.

Each committee may determine the procedural rules for meeting and conducting its business and shall act in
accordance therewith, except as otherwise provided herein or required by law. Adequate provision shall be made for
notice to members of all meetings; one-third (1/3) of the members shall constitute a quorum unless the committee
shall consist of one (1) or two (2) members, in which event one (1) member shall constitute a quorum; and all matters
shall be determined by a majority vote of the members present. Action may be taken by any committee without a
meeting if all members thereof consent thereto in writing and the writing or writings are filed with the minutes of the
proceedings of such committee.






ARTICLE 1V.
OFFICERS

Section 1. Generally.

a) As soon as may be practicable after the annual meeting of stockholders, the Board of Directors shall
choose a Chairman of the Board, a Chief Executi _a President, one or more Vice Presidents, a-Seeretary-and

a Chief Financial Officer, and a Secretary and from time to time may choose a Vice Chairman of the Board and such
other officers as it may deem proper. The Chairman of the Board, the Vice Chairman of the Board, and the President

shall-be-chesenfrom-amoeng the-direetersChief Executive Officer each must be a director. Any number of offices may

be held by the same person.

b) The term of office of all officers shall be until the next annual election of officers and until their

respective successors are chosen, but any officer may (i) resign at any time by giving notice in writing or by electronic
transmission to the Board of Directors or to the Chief Executive Officer, or, if no Chief Executive Officer is then

'...'!.. .....-. CVE LNE TE i Ll [ .!
uch Iatcr t;m and without the need for acceptance of any such resignation unless ott_jcrw!sc specified therein, or (ii)

be removed from office at any time, either with or without cause, by the affirmative vote of a majority of the authorized

number of directors then constituting the Board of Directors, or by the unanimous consent in writing or by electronic
. : . = | of Di : iof =

other superior officers upon whom such power of removal may have been conferred by the Board of

D1rcct0rs,

¢) All officers chosen by the Board of Directors shall each have such powers and duties as generally pertain

to their respective offices, subject to the specific provisions of this Article 1V, and provided that, notwithstanding any
contrary provision hereof, the Board of Directors may from time to time delegate the powers or duties of any officer

to any other officer or agent. Such officers shall also have such powers and duties as from time to time may be
conferred by the Board of Directors or by any committee thereof.

Section 2. Chairman of the Board of Directors; Vice Chairman,
The Chairman of the Board of Directors of the Corporation shall have general responsibilities for the conduct
of meetings of the Board of Directors, subject to the direction of the Board of Directors;-Section3-herein and-+e Article

Qf_lhasr_B y_laws,_ri}mﬂme Chamnﬂn_o_ﬂth; Board, if one is chosen, shall hﬁ_chom b_}’_ihi_B_Oﬂrd_ﬂf_Dltﬁ_Ctil[b fmm
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the management and oversight of the administration and operation of the Corporation’s business and general
supervisory power and authority over its policies and affairs. HeThe Chief Executive Officer shall see that all orders
and resolutions of the Board of Directors and of any committee thereof are carried into effect: in_addition th

Chief Executive Officer shall have all the pow nd perform all the duties generally pertaining to the office of the
Chief Executive Officer of a corporation.

of the Board of Directors, the Presid
and on behalf of the Corporation.

Section 5,  Seehen<4—Vice President.

The Vice President or Vice Presidents, if any, shall perform the duties of the President in his or her absence
or during his or her disability to act. In addition, the Vice Presidents shall perform the duties and exercise the powers

usually incident to their respective offices and/or such other duties and powers as may be properly assigned to them
from time to time by the Board of Directors, the Chairman of the Board-eethe President:

the President.

Section 6.  Chief Financial Officer.

The Chief Financial Officer shall have charge of all monies and securities of the Corporation, other than
monies and securities of any division of the Corporation which has a treasurer or financial officer appointed by the
Board of Directors, and shall keep regular books of account.






The funds of the Corporation shall be deposited in the name of the Corporation efby the Chief Financial
Officer with such banks or trust companies as the Board of Directors from time to time shall designate. He or she
shall sign or countersign such instruments as require his or her signature, shall perform all such duties and have all
such powers as are usually incident to such officer and/or such other duties and powers as are properly assigned to
him or her by the Board of Directors, the Chairman of the Board, the Vice Chairman of the Board, the Chief Executive
Officer or the President, and maybemay be required to give bond for the faithful performance of his or her duties in

Section 7. Secretary.

Directors, the Chairman of the Board, the Vice Chairman of the Board, the Chief Executive Officer or the President.
The Secretary or, in his or her absence, the General Counsel of the Corporation or such officer as has been designated
by the Board of Directors or, in his or her absence, such officer or other person as is chosen by the pers idi

Section 8.  Seetien—7—Assistant Secretaries and Other Officers.

The Board of Directors may appoint one or more assistant secretaries and one or more assistants to the Chief
Financial Officer, or one appointee to both such positions, which officers shall have such powers and shall perform
such duties as are provided in these By-laws or as may be assigned to them by the Board of Directors, the Chairman
of the Board, the Vice Chairman of the Board, the Chief Executive Officer or the President.

Section 9,  Seetien8-Action with Respect to Securities of Other Corporations.

Unless otherwise directed by the Board of Directors, the Chief Executive Officer, the President or any officer
of the Corporation authorized by the Chief Executive Officer or President shall have power to vote and otherwise act
on behalf of the Corporation, in person or by proxy, at any meeting of stockholders of or with respect to any action of
stockholders of any other corporation in which this Corporation may hold securities and otherwise to exercise any and
all rights and powers which this Corporation may possess by reason of its ownership of securities in such other
corporation.

ARTICLE V.
STOCK
Section 1.  Certificates of Stock.

provided by resolution or resolutions of the Board of Directors. Any such resolution shall not apply to shares

represented by a certificate until such certificate is surrendered to the Corporation. Each holder of stock represented
by certificates shall be entitled to a certificate signed by, or in the name of the Corporation by, the President or a Vice
President, and by the Secretary or an Assistant Secretary, or the Chief Financial Officer or an assistant to the Chief

on the certificate may be by facsimile.






Section 2.  Transfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the
Corporation or by transfer agents designated to transfer shares of the stock of the Corporation. Except where a
certificate is issued in accordance with Section 4 of Article V of these By-laws, an outstanding certificate for the
number of shares involved shall be surrendered for cancellation before a new certificate is issued therefore.

Section 3.  Record Date.

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting
of stockholders, or to receive payment of any dividend or other distribution or allotment of any rights or to exercise
any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board of Directors may fix a record date, which record date shall not precede the date on which the resolution fixing
the record date is adopted and which record date shall not be more than sixty (60) nor less than ten (10) days before
the date of any meeting of stockholders, nor more than sixty (60) days prior to the time for such other action as
hereinbefore described; provided, however, that if no record date is fixed by the Board of Directors, the record date
for determining the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at
a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given
or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held, and,
for determming stockholders entitled to receive payment of any dividend or other distribution or allotment of rights
or to exercise any rights of change, conversion or exchange of stock or for any other purpose, the record date shall be
at the close of business on the day on which the Board of Directors adopts a resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date

for the adjourned meeting.

Section 4.  Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft or destruction of any certificate of stock, « 5
certificate of stock or uncertificated shares in the place of any certificate therefor may be issued pursuant to such

regulations as the Board of Directors may establish concerning proof of such loss, theft or destruction and concerning
the giving of a satisfactory bond or bonds of indemnity.

Section 5.  Regulations.

The issue, transfer, conversion and registration of certificates of stock shall be governed by such other
regulations as the Board of Directors may establish.

ARTICLE V1.
NOTICES
Section 1.  Notices.

Except as otherwise specifically provided herein or required by law, all notices required to be given to any
stockholder, director, officer, employee or agent shall be in writing and may in every instance be given effectively by
hand dchvcry to the rcc1p|cnt thereof, by dcposmng such notice in the mail, postage paid: or by sending such notice

by lectronic mail, facsimile-machine or other electronic







transmission. Any such notice shall be addressed to such stockholder, director, officer, employee or agent at his or
her last known address as the same appears on the books of the Corporation. The time when such notice is received.
if hand delivered, or dispatched, if delivered through the mail_or by electronic mail, by-—telesram-or matleram-erby
facsimile-maehine or other electronic transmission, shall be the time of the giving of the notice.

Section2.  Waivers.

A written waiver of any notice, signed by a stockholder, director, officer, employee or agent, or a waiver by

1s to be given, shall be deemed equivalent to the notice required to be given to such stockholder, director, officer,
employee or agent. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except
when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the

purpose of any meeting need be specified in such a waiver.

ARTICLE VIIL
MISCELLANEOUS

Section 1. Faesimile-Signatures.

In addition to the provisions for use of facsimile or other electronic transmission signatures elsewhere
specifically authorized in these By-laws, faestmiteunless prohibited by applicable law or limited by the Board of
Directors or a committee thereof, the signatures of any officer or officers of the Corporation may be used-whenever
and-as—authorized-by-the Board-of Directors—or-a—conunittee—thereefimanual or by facsimile or other electronic
transmission (whether electronic signature or otherwise).

Section 2.  Corporate Seal.

The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall
be in the charge of the Secretary. If and when so directed by the Board of Directors or a committee thereof, duplicates
of the seal may be kept and used by the Chief Financial Officer or by an Assistant Secretary or an assistant to the
Chief Financial Officer.

Section 3.  Reliance upon Books, Reports and Records.

Each director, each member of any committee designated by the Board of Directors, and each officer of the
Corporation shall, in the performance of his or her dutics, be fully protected in relying in good faith upon the books
of account or other records of the Corporation and upon such information, opinions, reports or statements presented
to the Corporation by any of its officers or employees, or committees of the Board of Directors so designated, or by
any other person as to matters which such director or committee member reasonably believes are within such other
persons professional or expert competence and who has been selected with reasonable care by or on behalf of the
Corporation.

Section 4.  Fiscal Year.

Section 5. Time Periods.






In applying any provision of these By-laws which requires that an act be done or not be done a specified
number of days prior to an event or that an act be done during a period of a specified number of days prior to an event,
calendar days shall be used, the day of the doing of the act shall be excluded and the day of the event shall be included.

Section 6.  Forum Ferfor Adjudication of Certain Disputes.

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive
forum for (a) any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim
of breach of a fiduciary duty owed by any director, officer or other employee of the Corporation to the Corporation or
the Corporation’s stockholders, (¢) any action asserting a claim against the Corporation or any director or officer or
other employee of the Corporation arising pursuant to any provision of the Belaware General-CorporationLawDGCL.,
the Corporation’s Certificate of Incorporation or these By-Lawslaws (in each case, as they may be amended from time
to time), or (d) any action asserting a claim against the Corporation or any director or officer or other employee of the
Corporation governed by the internal affairs doetrine shall, to the fullest extent permitted by applicable law, be the
Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, another court of
the State of Delaware or, if no court efin the State of Delaware has jurisdiction, the federal district court for the District
of Delaware), in all cases subject to the court having personal jurisdiction over the indispensable parties named as
defendants. Any person or entity at any time owning, purchasing or otherwise acquiring any interest in shares of
capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Section 6.

ARTICLE VIIIL.
AMENDMENTS
The By-laws of the Corporation maybemay be adopted, amended or repealed as provided in Article
SEVENTH of the Certificate of Incorporation-efthe-Corperation.









Exhibit 99.1

Meta®

Financial Group’

MetaBank® Promotes Brett Pharr to Co-President and Chief Operating Officer

Sioux Falls, S.D., June 23, 2020 (GLOBE NEWSWIRE) - MetaBank®, N.A., (“‘Meta”), a wholly-owned subsidiary of Meta Financial Group, Inc.® (the
“Company”) (Nasdaq: CASH), announced today that Brett Pharr has been promoted to Co-President and Chief Operating Officer of MetaBank. The
announcement is part of aligning business lines to best execute on Meta’s strategic initiatives. Brad Hanson will continue to lead the Company serving as Co-
President and Chief Executive Officer of MetaBank and President and Chief Executive Officer of the Company. Pharr will report to Hanson.

Pharr joined Meta in February 2019, as EVP, Group Head of Governance, Risk and Compliance. In this role, he was responsible for overseeing Meta’s risk,
compliance, legal, credit administration and government relations functions. During his time at Meta, Pharr also led the Company’s response efforts regarding
the COVID-19 pandemic.

In his new role, Pharr will be responsible for overseeing all Meta’s business lines and executing on strategic initiatives. “Brett has demonstrated and provided
tremendous leadership and guidance during his time at Meta, including the refinement of our strategic initiatives,” said Hanson. “He has also led the Company
in implementing our response plan to the COVID-19 pandemic, collaborating with all of Meta’s business lines ensuring the health and safety of our employees
and minimizing disruption for our customers.”

“I am honored and excited for the opportunity to lead Meta in a business leadership capacity as we navigate these unprecedented times,” said Pharr. “As the
country begins to reopen, it's imperative to make sure that each of our business lines are well positioned to serve the needs of our clients and partners.”

Prior to joining Meta, Pharr previously spent over 30 years at Bank of America and three years at Citizens Bank in senior risk management and commercial
lending roles. Pharr is an accomplished banking and finance executive with core expertise spanning risk, compliance, commercial lending business leadership
and transformation in highly regulated environments.

Anthony Sharett, EVP, General Counsel and Corporate Secretary will expand his role and lead Meta’s risk, compliance, legal, credit administration, and
government relation functions as Chief Legal and Compliance Officer, Corporate Secretary.



About MetaBank, N.A.

MetaBank®, N.A., a federally chartered bank (“Meta”), is a subsidiary of Meta Financial Group, Inc.® (Nasdaq: CASH), a South Dakota-based financial holding company. Meta is a
leader in providing innovative financial solutions to consumers and businesses in under-served niche markets and believes in financial inclusion for all. Meta’s commercial lending
division works with high-value niche industries, rapid-growth companies and technology adopters to grow their businesses and build more profitable customer relationships nationwide.

Meta is one of the largest issuers of prepaid cards in the U.S., having issued more than a billion cards in partnership with banks, program managers, payments providers and other
businesses, and offers a total payments services solution that includes ACH origination, wire transfers, and more.

Investor Relations Contact:
Brittany Kelley Elsasser
Director of Investor Relations
605.362.2423
bkelley@metabank.com

Media Relations:
mediarelations@metabank.com



