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

Following James S. Haahr's retirement as ChairnfaheoBoard of Directors of Meta Financial Groupg.l (the “Company”and Chairman «
the Board of Directors of MetaBank¥ a wholly-owned subsidiary of the Company (the “Bgnkhe Company and Mr. Haahr entered in
Consulting Services Agreement (the “Consulting Agnent”) on October 10, 2011, effective October@l12(the “Effective Date”)pursuar
to which Mr. Haahr will provide certain consultisgrvices to the Company.

The Consulting Agreement provides that, duringgbgod commencing on the Effective Date and endimghe date the Consulting Agreerr
is terminated by either party in accordance wita tarms thereof (the “Term”Mr. Haahr will render consulting advice or servidesthe
Company regarding the business and affairs of thagany and the Bank (the “Servicegijovided that (1) during the first year of the T
commencing on the Effective Date (the “Initial TéymMr. Haahr will not be required to provide to the@many more than 40 hours
Services per month, and (2) for each calendar mauating the Term occurring after the Initial Terii;. Haahr will not be required to provi
to the Company more than 10 hours of Services pemttm The Company has the right to terminate tlomsQlting Agreement at a
time. Beginning three years after the commencemftite Term, Mr. Haahr has the right to terminthiee Consulting Agreement.

The Consulting Agreement also provides that, duhisglife, Mr. Haahr will not, without the prior Wten consent of the Company, serve
director, officer, employee, consultant or advisather directly or indirectly, on behalf of anyrsathat is located within a 10®le radius ¢
any retail bank branch of the Bank (the “Non-Comef)etin consideration for the Services provided and dtrer benefits inuring to tl
Company and the Bank under the Consulting Agreer(ienluding the Noncompete), the Company will, solely with respecthe Initia
Term, pay to Mr. Haahr an annual fee of $100,08§aple in equal monthly installments (the “Fee”).

In consideration for the NoG@ompete, the Company will provide to Mr. Haahr &gl spouse during their lives continued health aredlica
benefits substantially equivalent to the benefitsvigled to the Compang’senior executives at the expense of the Companthe exter
permitted by the terms of the applicable healtmedical plans or policies of the Company. In therg that the Company is unable to pro
Mr. Haahr and his spouse such health and medicefite under the Compars/health and medical plans or policies, the Compeitiypay ot
reimburse him or his spouse for the costs of pugiclgghealth and medical insurance that provide fitsrtbat are substantially equivalent to
health and medical benefits that are then beingiged to the senior executives of the Company (Health Benefits”). The Health Benefi
will continue in effect following, the expiratiorr @arlier termination of the Consulting Agreememliether terminated for cause or otherv
except that the Health Benefits will terminate lie tevent of a breach by Mr. Haahr of the N@ompete, unless such breach is cured t
satisfaction of the Company.

The Consulting Agreement provides that, in additmthe Fee payable to Mr. Haahr, the Companyreithburse him for all reasonable out-of-
pocket costs and expenses he incurs in connectitntine provision of the Services and will make italde to him office space and cert
other ancillary items to enable him to render tkevi8es. The Consulting Agreement also provideséstain limitations on the liability of M
Haahr to the Company and for the Companydemnification of Mr. Haahr and contains resimits preventing Mr. Haahr from imprope
using or disclosing confidential information of tGempany and its subsidiaries.




The foregoing description of the terms and condgi@f the Consulting Agreement does not purporh@éocomplete and is qualified in
entirety by reference to the Consulting Agreemetich is filed as Exhibit 99.1 hereto and is inamgted herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

99.1 Consulting Services Agreement between Meta Find@aiaup, Inc. and James S. Haahr dated as of Ocfighe
2011
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By: /s/ David W. Leedon
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Exhibit 99.1

CONSULTING SERVICES AGREEMENT

CONSULTING SERVICES AGREEMENT, dated as of OctobeP011 (the 'Agreement "), between Meta Financial Group, Inc. ("
Meta ") and James S. Haahr (th€bnsultant ").

A. The Consultant has provided many vadeigbars of service over a long career to Metaisnsubsidiaries, including
MetaBank, a wholly-owned subsidiary of Meta (calieely, the "Meta Companies™), and recently retired from the position of Cimaém of the
Board of both Meta and MetaBank.

B. The Consultant possesses valuabliutiehal knowledge, insight and perspective conizey the business and affairs of the
Meta Companies, including with respect to past af@ns and current business strategies of the Metapanies, and Meta believes that it is in
the best interests of the Meta Companies to reitain advisory and consulting services from tlhastiltant and to restrict the Consultant
from being employed by other banks or bank holdiognpanies.

C. Meta has requested that the Consybtavide advisory or consulting services to the ¢@bmpanies and has further
requested the Consultant to enter into a non-cagrgoreangement with Meta for the benefit of Meta Hredother Meta Companies.

D. The Consultant desires to provide tetdl and Meta desires to receive from the Condulsach advisory or consulting
services with respect to the business and afféjisnal for the benefit of, the Meta Companies,dntecase upon the terms and conditions
contained in this Agreement.

NOW, THEREFORE, in consideration of the premises i@ mutual covenants and agreements set fortirhemnd for other good
and valuable consideration, the receipt and sefiicy of which are hereby acknowledged, the pantisto hereby agree as follows:

Section 1. The Services GenerallyDuring the Term (as defined herein), the Comsulshall render consulting advice or
services to Meta, as from time to time requestetbia, regarding the business and affairs of Metang other Meta Company (theSérvices
"); provided, however, that (i) during the period commencing on the date heradfexpiring on the one (1) year anniversary heftef "
Initial Term "), the Consultant shall not be required to provm®leta more than forty (40) hours of Servicesmpenth, and ( i) for each
calendar month during the Term occurring afterltigal Term, the Consultant shall not be requitegrovide to Meta more than ten (10) hc
of Services per month.

Section 2. Term This Agreement shall commence on the date hered&hall remain in effect until either party shalve
terminated this Agreement in accordance with tleisti®n 2; provided however, that this Agreement shall automatically termingpen the
death of the Consultant. Meta shall have the tiglierminate this Agreement at anytime by givingtten notice to the Consultant, whereupon
this Agreement shall terminate on the date spekifighe notice of termination delivered by Metdtie Consultant. The Consultant may
terminate this Agreement anytime after the thrge/€ar anniversary of the date of this Agreemengiling not less than fifteen (15) calendar
days prior written notice to Meta, whereupon thgrédement shall terminate on the date specifiedembtice of termination delivered by the
Consultant to Meta. For purposes of this Agreentéet"Term " means the period beginning on the date hereotadihg on the date this
Agreement shall have been terminated in accordaitbethis Section 2.




Section 3. Compensatianin consideration for the Services provided by @onsultant hereunder and for the other benefits
inuring to Meta and the other Meta Companies hateu(including the non-competition restrictive cogaat contained in Section 10 hereof),
Meta shall, solely with respect to the Initial Tenpay to the Consultant an annual fee of $100,p8%able in equal monthly installments (the "
Fee"). The Fee shall be paid to the Consultant iroed@nce with Meta's normal and customary payratedures. Upon the termination of
this Agreement pursuant to Section 2 hereof pddhé expiration of the Initial Term, Meta shallveano obligation to pay any Fee or portion

thereof other than that portion of the Fee (whiadllsbe pro rated for any partial month) that shalve accrued and remain unpaid for the
period ending on the date of termination.

Section 4. Certain Medical Benefitsin consideration of the non-compete restrictogenant contained in Section 10 hereof,
unless otherwise prohibited by applicable law, Mstall:

0] to the extent pettiendl by the terms of the applicable health or madiXans or policies of Meta, provide the
Consultant and his spouse with continued healthnaedical benefits (i.e., medical, dental and visi@mnMeta's expense and under
such health and medical plans, in which case sankfiis (including as to co-pays and deductibles)l e the same as the health and
medical benefits that are then being provided ¢éosénior executives of Meta; a

(i in the event that Metauisable to provide the health and medical bengfitte Consultant and his spouse under
Meta's health and medical plans or policies aseroptated by clause (i) above, Meta shall pay amdinerse the Consultant (or his
spouse) for the costs of purchasing health andeakulisurance (i.e., medical, dental and visioa} firovide benefits that, taken as a
whole, are substantially equivalent to the heattth medical benefits (including as to co-pays armtldgbles) that are then being
provided to the senior executives of Meta. Any anmtagequired to be paid and reimbursed to the Atargtu(or his spouse) pursuant
to this clause (ii) shall be paid not later thdteén (15) days following delivery by the Consuttéor his spouse) of an invoice
therefor together with such other reasonable sdjpgpdocumentation as Meta shall reasonably req

The benefits provided to the Consultant and hisispainder this Section 4 shall not be affectedibg,shall continue in effect following, the
expiration or earlier termination of this Agreememhether terminated for cause or otherwise; predjchowever, that the benefits provided to
the Consultant under this Section 4 shall termiivatbe event of the breach by the Consultantigfchvenant not to compete set forth in
Section 10 hereof unless such breach shall haste tugred to the satisfaction of Meta within a readde period of time. The benefits provit
to the Consultant (and his spouse) under this &edtishall continue for the duration of the Coremntls life (unless terminated for breach, as
provided herein) and, so long as such benefitineeéfect and being provided to the Consultanhatttme of the Consultant's death, such he
and medical benefits shall thereafter continueetptovided to the surviving spouse of the Constltiaming her lifetime.




Section 5. Reimbursement of Expenses; Office Spete In addition to any Fee payable by Meta to thestdtant hereunder,
Meta shall reimburse the Consultant for all reabtamaut-ofpocket costs and expenses (including all travekeel costs and expenses) incu
or to be incurred by the Consultant in connectidtih whe provision of any of the Services. Sucht€@®d expenses shall be reimbursed
promptly by Meta upon submission of customary esparports, including copies of original invoices;eipts or other documentation
evidencing or describing such costs and experiBasing the Term, Meta shall, at the cost and exparfdveta, make available to the
Consultant a blackberry or other smartphone deifaredata and voice communication) to enable thasdtant to communicate with Meta and
render the Services hereunder. During the Termsmtbng as the Consultant is not in violationth®f non-compete restrictive covenant
contained in Section 10 hereof, thereafter, Metdl shake available to the Consultant for his us@ocacharge to the Consultant, an office
(together with a computer terminal, miscellanedffis® supplies and access to a photocopy machétegdpier machine and, as necessary
during the Term, secretarial support) at the Meiifding located at 121 East Fifth Street, Stormé dbwa;_provided however, that the
Consultant's right to use such office space (witthselated office services) shall terminate effectipon the sale of such building by Meta.

Section 6 . Independent ContractoMeta and the Consultant agree and acknowledgehh Consultant shall perform such
Services as an independent contractor. As an érdimt contractor, the Consultant shall accepdaegtions issued by Meta pertaining to the
goals to be attained and the results to be achieydke Consultant, but the Consultant shall belgoksponsible for the manner in which he
shall perform the Services. The Consultant ackadggs that he shall not be considered an employagent of Meta as a result of this
Agreement or the provision of any Service hereunder such, the Consultant is not authorized tomgsor create any obligation or
responsibility, express or implied, on behalf ofjrothe name of, Meta or any other Meta Compantpdaind Meta or any other Meta Comp:
in any manner, except as otherwise expressly aattbm writing by Meta. Meta acknowledges andeagrthat it and its board of directors i
officers and employees are and shall be in fulticdrof the business and affairs and day-to-dayratmns of Meta, notwithstanding the
Services provided hereunder.

Section 7 . No Employee BenefitsBy virtue or on account of this Agreement or 8exvices, the Consultant shall not be
eligible to participate in any of Meta's employemeéfit plans, fringe benefit programs, group inegeaarrangements or other similar programs,
and hereby waives any claim that he is entitlegny benefits under any such plan, program or aenaegt by virtue or on account of this
Agreement or the provision of any Service. Notstgmding the foregoing, nothing contained hereall dimit the Consultant's rights to, or
shall constitute a waiver of any claim to,)(any employee benefit plans, fringe benefit praggagroup insurance arrangements or other si
programs or any benefits under any thereof to wlichsultant would otherwise be entitled by virtwuen account of the Consultant's prior
employment with any Meta Company or service as i@ of the board of directors of any Meta Compamy] (i) any of the health and
medical benefits required to be provided by MettheooConsultant and his spouse pursuant to Settiw@reof.




Section 8. Compliance with Certain Tax Law Regmients. The Consultant shall comply at his own expenii all
applicable provisions of U.S. federal, state armdlincome tax laws.

Section 9. Confidential Information

@) Confidential Information The Consultant acknowledges and agrees thaiglthe course of his engagement under this
Agreement, the Consultant may be in contact wiit@uers, suppliers and others doing business hétiMeta Companies. The Consultant
further acknowledges and agrees that the perforenahbis Services under this Agreement will exploise to data and information concerning
the business and affairs of the Meta Companied itarcustomers and suppliers, including but mattkd to information relating to their sales
and marketing methods, pricing programs, profitgbédnalyses and profit margin information, thirarfy relationship parties and other
confidential matters. The Consultant acknowledgebagrees that all such data and informationgctilely, the "Confidential | nformation
") is vital, sensitive, confidential and proprietao Meta and/or its customers and suppliers. Ctesultant understands and acknowledges tha
each and every component of the Confidential Infdiom (a) has been developed by Meta and/or itomers and suppliers at significant
effort and expense and is sufficiently secret tavéeeconomic value from not being generally kndamther persons, and (b) constitutes a
protectable business interest of Meta. Notwithditagnthe foregoing, the parties hereto agree tiafdllowing data and information concern
the business and affairs of the Meta Companies$ sbatonstitute, or be deemed to be included withe meaning of, "Confidential
Information": any such data and information whi{gtbecomes generally available to the public tigfono fault of the Consultant, (ii) at the
time of disclosure is already known to the Consitltend was not previously received by the Constultader a prior obligation or duty to hold
such data or information confidential, (iii) is dissed to the Consultant by a third party, othantim association with the Services, having the
legal right to make such disclosure, (iv) is depeld independently by the Consultant, (v) is reguig court order or applicable law to be
disclosed by the Consultant or (vi) is authorizedrélease or disclosure by Meta in writing.

(b) Ownership of Confidential InformatioriThe Consultant acknowledges that Meta andéasustomers and/or suppliers, as the
case may be, owns the Confidential Informatione Tionsultant agrees not to dispute, contest, or dey such ownership rights either during
or after the Term.

(©) Confidentiality Obligation The Consultant agrees that throughout the Tewna& all times thereafter: (i) he will hold all
Confidential Information in the strictest confidendake all reasonable precautions to prevent@gvertent disclosure to any unauthorized
person, and follow all Meta policies and practipestecting the Confidential Information; and (ig vill not, directly or indirectly, whether
individually, as a director, stockholder, owneritpar, employee or agent of any business, or incdhgr capacity, utilize, or make known,
disclose, furnish, or make available to any othespn, any of the Confidential Information, othaairt in the proper performance of his duties
under this Agreement.




(d) Delivery of Confidential InformatianUpon the termination of this Agreement as predith Section 2 hereof, or at any other
time at the request of Meta, the Consultant wilnediately deliver to Meta all written or printedadonents, all tapes, disks and other electt
media, and all other tangible property in his pesgm or control which contain, describe, or rdfeary Confidential Information, including all
originals and copies.

(e) Specific PerformanceThe Consultant understands and agrees thatraaghbor threatened or anticipated breach by the
Consultant of any part of Section 9(c) above vélult in irreparable harm and continuing damagedeta, and that the remedy at law for any
such breach or threatened or anticipated breadtb&ihadequate. Accordingly, in addition to anlyey remedies or relief that may be availi
to Meta at law or in equity in such event, the Gotast agrees that Meta shall be entitled to seekadotain, from any court of competent
jurisdiction, a decree of specific performanceg@porary restraining order, and preliminary andnaerent injunctions, without bond or ott
security, enjoining and restricting the Consultafteach or threatened or anticipated breach.

Section 10. NonCompetition. For the period commencing on the date hereofesdihg upon the death of the Consultant, the
Consultant shall not, without the prior written sent of Meta, serve as a director, officer, empoy®nsultant or advisor, either directly or
indirectly, on behalf of any bank that is locateithim a one hundred (100) mile radius of any rdtaihk branch of MetaBank. The Consultant
acknowledges and agrees that the restrictiongjdivay as to duration, geographical area and s@pagasonable. If at any time of
enforcement of this Section 10, a court of compgtersdiction shall hold that the duration, gequracal area or scope restrictions contained in
this Section 10 are unreasonable under the cir@amoss then existing, the parties hereto agreatteahaximum permissible duration,
geographical area and scope under such circumstahed be substituted for the stated durationggeghical area and scope. If any court of
competent jurisdiction determines that any pathisf Section 10 is unenforceable or invalid, theaader of this Section 10 shall be not be
thereby affected and shall be given full effecthwiit regard to the invalid portion.

Section 11 . Indemnification Except as specifically set forth in this Agreemd/eta shall indemnify, defend and hold harmless
the Consultant and his heirs, legatees and estaltedtively, the “Consultant Indemnitees”) from and against, and pay and reimburse them
for, any and all claims, demands, complaints, saittions, liabilities, losses, damages, costseapeénses (including reasonable attorneys fees
and expenses, including the reasonable fees armhsep of attorneys incurred in connection with mifigy this Section 11 and the other
provisions of this Agreement) that may be incurdogdr asserted or awarded against any Consultdetinitee (including, without limitation,
in connection with any investigation, litigation mroceeding or the preparation of a defense in ection therewith), in each case arising ou
relating to or in connection with this Agreemeht provision of any Services or the use of any ety any Meta Company and its affiliates;
provided, however, that no Consultant Indemnitee shall be entittethtlemnification or reimbursement hereunder toetktent its claim for
indemnification or reimbursement shall be founa ifinal, non-appealable judgment by a court of cerapt jurisdiction, to be attributable to
his or its own gross negligence or willful miscontuln the case of any investigation, litigatianother proceeding to which the indemnity or
reimbursement in this Section 11 applies, suchrimdiy and reimbursement shall be effective whetirarot such investigation, litigation or
proceeding is brought by a Meta Company, any diiisctors, security holders, creditors or regukgta Consultant Indemnitee or any other
person or whether or not a Consultant Indemnite¢hisrwise a party thereto. The right to the adegmayment of legal fees and expenses is a
vested right inuring to the Consultant.




Section 12. Consequential and Other Damagé@$ie Consultant shall not be liable for, and Mestpressly waives any right to
recover, whether in contract or tort (including iggnce and strict liability) or otherwise, any [iive, exemplary, special, indirect, incidental
or consequential damages whatsoever, which in ayyasise out of, relate to, or are a consequentieeo€onsultant's performance or
nonperformance hereunder, or the provision of iuriato provide any Service hereunder, includimgt, not limited to, loss of future profits,
business interruptions and claims of any otherypafiny claims made by Meta (or any affiliate thef)eagainst the Consultant arising out of,
related to or in connection with this Agreement traesmade within six (6) months of the date Metas(ech affiliate) knows or should have
known of the existence of such claim, but in nontvater than one (1) year following the date ofrtimation of this Agreement.

Section 13. Limitation of Liability. In any event, and except to the extent of aayility that is determined in a final, non-
appealable judgment by a court of competent jurtgsth to have resulted from the Consultant’s fragrdss negligence or willful misconduct,
the liability of the Consultant with respect toghigreement or anything done in connection herewittiuding, but not limited to, the
performance or breach hereof by the Consultarftoon the provision or use of any Service providedgelinder, whether in contract or tort
(including negligence or strict liability) or othetise, shall not exceed the aggregate of all Fées paid to the Consultant hereunder.

Section 14. Required Regulatory MatterdNotwithstanding and provision of this Agreemtnthe contrary:

€) Termination Rights Meta may terminate the Consultant's ServicestlaisdAgreement at any time, but any terminatidreot
than termination for cause shall not prejudiceGo@sultant's right to compensation or other besefitder this Agreement. The Consultant :
have no right to receive compensation or other fitsrfer any period after termination for causeerfination for cause shall include
termination because of the Consultant's persosabdiesty, incompetence, willful misconduct, breaicfiduciary duty involving personal
profit, intentional failure to perform stated djevillful violation of any law, rule, or regulatio(other than traffic violations or similar
offenses) or final cease-and-desist order, or rizht@reach of any provision of this Agreement.
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(b) SuspensianIf the Consultant is suspended and/or tempgraribhibited from participating in the conduct oeM's or any
other Meta Company's affairs by a notice serveceusdction 8 (e)(3) or (g)(1) of Federal Depos#uirance Act (12 U.S.C. 1818 (e)(3) and (g)
(1)), Meta's obligations under this Agreement shalsuspended as of the date of service unlessdskgyappropriate proceedings. If the
charges in the notice are dismissed, Meta maidisicretion (i) pay the Consultant all or parthef compensation withheld while its
Agreement obligations were suspended, and (iistate (in whole or in part) any of its obligatiomkich were suspended.

(c) Removal by Orderf the Consultant is removed and/or permanemtbhibited from participating in the conduct of Mistor
any other Meta Company's affairs by an order issuetkr section 8 (e)(4) or (g)(1) of the Federgb@st Insurance Act (12 U.S.C. 1818 (e)
or (g)(1)), all obligations of Meta under this Agraent shall terminate as of the effective datéefdrder, but vested rights of the parties shall
not be affected.

(d) Meta's Default If Meta is in default (as defined in sectiox)8{) of the Federal Deposit Insurance Act), aligdtions unde
this Agreement shall terminate as of the date &fde but this paragraph (d) shall not affect aegted rights of the parties.

(e) Certain Termination EventdAll obligations under this Agreement shall bentmated, except to the extent determined that
continuation of this Agreement is necessary fordtwtinued operation of MetaBank (i) by the Offafehe Comptroller of the Currency
(OCC), at the time the Federal Deposit Insurancg@ation or Resolution Trust Corporation entets #n agreement to provide assistance to
or on behalf of MetaBank under the authority camgdiin 13(c) of the Federal Deposit Insurance Actji) by the OCC at the time the OCC
approves a supervisory merger to resolve probletased to operation of MetaBank or when MetaBandei®rmined by the OCC to be in an
unsafe or unsound condition. Any rights of thetiparhereto that have already vested, however, sbiabe affected by such action.

Section 15. Notices All notices or other communications made or giireconnection with this Agreement shall be iriting
and shall be duly given (i) on the date of delivéfrypersonally delivered, (ii) three (3) businelsg/s after mailing if mailed by certified or
registered mail, postage prepaid, return recegpiested, (iii) on the date of receipt, if delivel®dfacsimile or email and receipt thereof is
confirmed in writing, or (iv) one business day afielivery to any reputable overnight courier seeyiif in each case addressed as follows:

If to the Consultant, at:

[Consultant Contact Information]
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If to Meta, at:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, SD 57108

Attention: Chief Financial Officer
Facsimile: (605) 338-0596
Email: [Email address]

or such other address or to the attention of stizérg@erson as the receiving party shall have §pddy prior written notice to the sending
party in the manner set forth herein.

Section 16 . Severability Whenever possible, each provision of this Agreemwill be interpreted in such manner as to be
effective and valid under applicable law, but ifygrovision of this Agreement is held to be invalltegal or unenforceable in any respect
under any applicable law or rule in any jurisdintisuch invalidity, illegality or unenforceabilityill not affect any other provision or any other
jurisdiction, but this Agreement will be reformexnstrued and enforced in such jurisdiction asichsinvalid, illegal or unenforceak
provision had never been contained herein.

Section 17 . Complete AgreementThis Agreement embodies the complete agreemnmehtiaderstanding among the parties
hereto with respect to the subject matter heredfsaipersedes and preempts any prior understandiggements or representations by or
among the parties, written or oral, which may heslated to the subject matter hereof in any way.

Section 18. Counterparts This Agreement may be executed in multiple cerpsrts, each of which is deemed to be an original
and all of which taken together constitute one twedsame agreement.

Section 19. Survival In addition to any other provision containeddieithat, by its terms, survives the terminatiorearly
expiration of this Agreement, the provisions of t8ets 4, 5 and 11 through 21 of this Agreementlshalive the expiration or termination of
this Agreement.

Section 20. Successors and Assign¥his Agreement is intended to bind and inurthtobenefit of and be enforceable by the
parties hereto and the Consultant Indemniteestaidrespective successors and assigns, exceptdttaer Meta nor the Consultant may
assign its rights or delegate its obligations heden without the prior written consent of the otparty hereto. Without limiting the generality
of this Section 20, the spouse of the Consultaall ble an express, intended third party beneficidpe provisions of Section 4 hereof and
shall be entitled to enforce such provisions asighoshe were a signatory hereto.

Section 21 . Choice of Law This Agreement and all other matters and clainsing out of this Agreement shall be governed by
and construed in accordance with the laws of th&Sif South Dakota, other than principles of dot¥lof laws.
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Section 22. Amendment and WaiverThe provisions of this Agreement may be amerategaived only with the prior written
consent of Meta and the Consultant, and no codrsermluct or failure or delay in enforcing the pdons of this Agreement shall affect the
validity, binding effect or enforceability of thisgreement.

* * % % % %
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IN WITNESS WHEREOF, the parties hereto have exettiiess Agreement as of the date first written above

Meta Financial Group, In

By: /s/ E. Thurman Gaski

Name: E. Thurman Gask
Title: Director and Chair ¢
the Compensation Committ

/s/ James S. Haa
James S. Haal

Signed on October 10, 20.




